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The Honorable Board of Supervisors
County of Los Angeles
383 Kenneth Hahn Hall of Administration
500 West Temple Street
Los Angeles, California 90012

Dear Supervisors:

APPROVAL AND EXECUTION OF REVISED AMENDED AND RESTATED

LEASE NO. 6573 TO FACILITATE REDEVELOPMENT — PARCEL 27R

(JAMAICA BAY INN - 4175 ADMIRALTY WAY) - MARINA DEL REY
(FOURTH DISTRICT)

(4 VOTES)

SUBJECT

Request for approval and execution of Amended and Restated Lease No. 6573

that extends the current lease for an additional 39 years for the Jamaica Bay Inn

(Parcel 27R), incorporates a change in the lessee’s ownership structure, and

includes other revisions to the terms and provisions of the lease to facilitate

redevelopment.

IT IS RECOMMENDED THAT YOUR BOARD:

1. Find that the Regional Planning Commission, acting on behalf of the

County, has previously considered and adopted a negative declaration

for the proposed redevelopment/replacement project contemplated by

Amended and Restated Lease No. 6573 with respect to Parcel 27R

(Jamaica Bay Inn).

2. Authorize the Chairman to execute the Amended and Restated Lease

No. 6573 for Parcel 27R, attached as Exhibit A, extending the term of

the existing ground lease on Parcel 27R by 39 years, approving and

incorporating the restructured limited partnership of the lessee, Marina

del Rey lnnvestors, a California limited partnership, and incorporating

other revisions to the terms and provisions of the Amended and

Restated Lease to facilitate redevelopment.
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3. Authorize the Chairman to execute a Memorandum of Lease that has
been approved as to form by County Counsel when presented by the
Director of the Department of Beaches and Harbors.

PURPOSEIJUSTIFICATION OF RECOMMENDED ACTION

The County is the lessor of a ground lease for Parcel 27R in Marina del Rey,
currently improved with a 42-room hotel (Jamaica Bay Inn). Your Board granted
an Option for a lease extension for Parcel 27R on May 30, 2006 to the Parcel
27R lessee, Marina del Rey lnnvestors, a California limited partnership
(“Lessee”). The Amended and Restated Lease your Board approved upon
granting of the Option needs to be revised to incorporate, most importantly, the

lessee’s new ownership structure and identification of the new ownership

structure as the baseline for determining future transfers, as well as provisions
for the dedication of a portion of the premises for the proposed Admiralty Way
street widening; revision of the new construction square footage to 52,006 to
conform to the final development plan; and permission for the Lessee to connect
its leasehold improvements to the County storm drain system subject to certain

requirements.

Marina del Rey leases provide that the County’s consent is required on most

lease assignments and that such consent may not be unreasonably withheld.

Department policy provides that the County’s approval or denial of any

assignment will be based on one or more of the following: a) the financial

condition of the assignee; b) the price to be paid for the leasehold as it relates to

the improvements or potential development thereon; and c) the management of

the leasehold by the new lessee being in the best interest of the total Marina

project.

Our review has found: 1) IWF Jamaica Bay, LLC, the proposed assignee of the
general partner interest, is financially sound and that its principals, Dale and Matt

Marquis, are experienced hotel developers; 2) no sale of the current leasehold is

involved; and 3) the leasehold will continue to be managed by the current
manager, the Pacifica Hotel Company, which has been successfully managing

the parcel since 1995.

The Lessee has satisfied the conditions for exercise contained in the Option and

has received all planning, zoning, environmental and other entitlement approvals

required to be obtained from governmental authorities for the construction of the
development project. Accordingly, your Board’s approval and execution of the

attached Amended and Restated Lease is appropriate.

The Amended and Restated Lease calls for both the Lessee and the County to
sign a memorandum of lease in recordable form following the effective date of
the Lease.
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Implementation of Strategic Plan Goals

The recommended action will allow the Lessee to transfer partnership interests in
lessee’s limited partnership to accommodate completion of an internal
reorganization and investment of equity for the redevelopment work, while
maintaining appropriate management of the leasehold and proactively
redeveloping the leasehold improvements, which will result in fulfillment of
approved Strategic Plan Goal Nos. I and 3, “Operational Effectiveness” and
“Community and Municipal Services”, respectively.

FISCAL IMPACT!FINANCING

There will be no revenue change from that previously identified when your Board
approved the original Amended and Restated Lease, Briefly, as already
approved, the Lessee will pay: 1) an extension fee of $450,000, with $100,000
having been paid in the form of the Option fee and the remaining $350,000 to be
paid in ten equal annual installments, plus interest, starting on the effective date
of the Amended and Restated Lease; 2) rent increases due to construction of
additional hotel rooms and the complete remodeling of the existing hotel,
anticipated to rise by approximately $176,000 annually after construction and
stabilization; and 3) a maximum contribution of $150,000, adjusted annually,
towards the cost of installing new public improvements at Marina Beach
(including, but not limited to, picnic facilities, restrooms and showers, playground
equipment and other amenities and related costs).

Operating Budaet Impact

Upon your Board’s approval of the Amended and Restated Lease, the
Department of Beaches and Harbors’ operating budget will receive a $350,000
extension fee, payable in ten equal annual installments of $35,000 each, plus
interest on the unpaid balance at the prime rate per annum. The $35,000 annual
revenue payment is included in the Marina Budget Unit of the Department’s
Fiscal Year 2009-10 Adopted Budget. The installment payments received from
FY 2010-11 through FY 2018-19 will be subsequently budgeted as one-time
revenue. In addition, the annual minimum rent during construction shall be reset
to $16,619 per month (75% of the previous three years’ average annual rent paid
to the County), which is anticipated to comprise the total rent from Parcel 27
during construction. The resulting reduction of approximately $49,000 per year in
total rent until the completion of construction is included in the Marina Budget
Unit of the Department’s Fiscal Year 2009-10 Adopted Budget.

Costs of consultants involved in the negotiation and development of the Option
and Amended and Restated Lease are being reimbursed by the Lessee.

#3956YJ 16, 2009
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FACTS AND PROVISIONSILEGAL REQUIREMENTS

The term of the lease for Parcel 27R commenced on January 1, 1963 and
expires on December 31, 2023. The Amended and Restated Lease extends the
expiration date to December 31, 2062.

Parcel 27 contains approximately 117,270 square feet of land, which is improved
with the 42room Jamaica Bay Inn hotel with a coffee shop and the former Casa
Escobar restaurant, for a total of approximately 33,207 square feet of
improvements. The Amended and Restated Lease calls for the demolition of the
restaurant and for the complete renovation of the existing hotel to include the
addition of 69 new rooms, for a total of 111 rooms, with a smaller sized
restaurant on-site. When completed, the new hotel will total approximately
73,225 square feet, which includes 21,219 square feet of renovated area.

Lessee’s general partners are currently comprised of the PREG Holding Group at
45%; Somera Capital Management, LLC at 45%; and Abel Realty Co., Inc. at
10%. Concurrent with the execution of the attached Amended and Restated
Lease, the existing general partners intend to assign 100% of their general
partner interests to IWF Jamaica Bay, LLC, an entity wholly owned by Invest
West Financial Corporation, which, in turn, is wholly owned by Dale and Matt
Marquis. In connection with the assignment of their general partner interests, all
of the former general partners will become limited partners. Following the

partnership restructuring, IWF Jamaica Bay, LLC will own a 25% interest in
Lessee as general partner and the remaining 75% interest in Lessee will be
owned by the following limited partners: existing limited partners at 18.8%; PREG
Holding Group at 3.1%; Somera Capital Management, LLC at 3.1%; Abel Realty
Co., Inc. at .7%; and IWF Jamaica Bay L.P. at 49.2%. IWF Jamaica Bay L.P. is

a new entity in which the general partner is an Invest West Financial Corporation
affiliate and the limited partners of which are new limited partners each holding
less than a 5% beneficial interest in Lessee, except for one limited partner,
Shupe Revocable Trust, that holds a 13.1 % beneficial interest.

Extension of the existing lease is authorized by Government Code Sections
25907 and 25536. The extended lease term is in conformance with the
maximum 99-year period authorized by California law.

County Counsel has approved the Amended and Restated Lease as to form and
will approve the Memorandum of Lease as to form prior to its presentation to the
Chairman for execution by the Director of the Department of Beaches and
Harbors.

#39H8t6YL3JJ16, 2009
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ENVIRONMENTAL DOCUMENTATION

On August 15, 2007, the Regional Planning Commission considered and
adopted a negative declaration for the proposed redevelopment/replacement
project prior to approving the Coastal Development Permit and Conditional Use
Permit for the project, concluding that the proposed project will have no
significant effect on the environment. The recommended action does not raise
any new or different environmental impacts.

CONTRACTING PROCESS

The Lessee’s proposal for a lease extension was received in response to the
release of a Board-authorized solicitation document seeking proposals for new
development and redevelopment on parcels on the westside of Marina del Rey.
Upon completion of successful negotiations with the Lessee, your Board
approved, on May 30, 2006, an Option to Amend Lease Agreement to facilitate
redevelopment and expansion of the hotel. The Option, as extended initially
upon approval by the Director of the Department of Beaches and Harbors and
subsequently upon approval by your Board, was exercised by Lessee on May 28,
2009.

IMPACT ON CURRENT SERVICES (OR PROJECTS)

The execution of the Amended and Restated Lease and the Memorandum of
Lease will allow construction of the redevelopment project to commence.

CONCLUSION

Please authorize the Executive Officer of the Board to send two copies of the
executed Amended and Restated Lease to the Department of Beaches and
Harbors.

Respectfully submitted,

41
Santos H. Kreimann
Director

SK:GB:ks
Attachments (1)

C: Chief Executive Officer
Acting County Counsel
Executive Officer, Board of Supervisors
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AMENDED AN!) RESTATED LEASE AGREEMENT

by and between

County of Los Angeles

and

Marina Del Rey Innvestors,
a California limited partnership

(Parcel 27R — Lease No. 6573)

Dated as ofj L2J , 2009

10950488
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AMENDED AND RESTATEDLEASE AGREEMENT
PARCEL27R— MARINA DEL REY

THIS AMENDED AND RESTATEDLEASE AGREEMENT (“Lease”) is madeand
enteredinto asof the Zçdayof 2009(“Effective Date”), by andbetweenthe
COUNTY OF LOS ANGELES (“County”), as lessor,andMARINA DEL REY INNVESTORS,

a Californialimited partnership(togetherwith its permittedsuccessorsandassigns,“Lessee”),as
lessee.

WI TN E S S E T H

WHEREAS,CountyandSpencerInvestmentCompany,a Californiacorporation,and

Michael Sims,an individual (collectively,the “Original Lessee”),enteredinto LeaseNo. 6573
datedFebruary11, 1963 (asamendedprior hereto,the “Existing Lease”)wherebyprior to the

EffectiveDateLesseehasleasedfrom Countythat certainrealpropertyin the Marinadel Rey

Small Craft Harbornow commonlyknown as ParcelNo. 27R andwhich is morespecifically

describedon Exhibit A attachedheretoand incorporatedhereinby this reference(the
“Premises”),the termof which commencedon January1, 1963 and currentlyextendsthrough

December31, 2022 (the “Existing ExpirationDate”); and

WI-IEREAS, Lesseehassucceededto the Original Lessee’sright, title and interestas

lesseeunderthe ExistingLease;and

WHEREAS,Countyand Lesseehaveenteredinto that certainOptionto AmendLease

AgreementdatedMay 30, 2006(asamended,the “Option Agreement”),pursuantto which

CountyhasgrantedLesseean option (the “Option”) to amendand restatethe ExistingLeasein

its entirety, uponthe termsandconditionsmorespecificallyprovidedherein,including, without

limitation, (a) the extensionof the termof the Existing LeasethroughDecember31, 2061,and

(b) the redevelopmentof the Premisesin accordancewith the termsandprovisionshereof;and

WHEREAS,Lesseehasexercisedthe Option in accordancewith the termsand

provisionsof the Option Agreement.

NOW, THEREFORE,in relianceon the foregoingandin considerationof the mutual

covenants,agreementsand conditionsset forth herein,andothergoodand valuable

consideration,the receiptandsufficiencyof which archerebyacknowledged,thepartieshereto

and cachof themdo agreethat the ExistingLeaseis herebyamendedandrestatedin its entirety,

as follows:

1. BACKGROUND AND GENERAL.

1.1 Definitions. The definedtermsin this Leaseshall havethe following meanings:

1.1 .1 “ACCOUNTING YEAR” shall havethe meaningset forth in Section

14.7.

1095048.8
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1.1.2 “ACTUAL COST” shall mean(i)the reasonableout-otpocketcosts
andexpensesincurredby Countywith respectto a particularactivity or procedure.
including without limitation, expendituresto third party legal counsel,financial
consultantsand advisors.(ii) costsincurredin connectionwith appraisals,(iii) the
reasonablevalueof servicesactuallyprovidedby County’s in-housecounsel,and (iv) the
reasonablevalueof servicesactuallyprovidedby County’s lead lease
negotiator/administratorandany other leaseauditorsandotherCountyadministrative
staffbelow the level of deputydirector(the administrativelevel which is two levels
below Countydepartmenthead)requiredby the lead leasenegotiator/administratorfor
technicalexpertiseor assistance.In thoseinstancesin which Lesseeis obligatedto
reimburseCounty for its Actual Costsincurredin perüwmingobligationsrequiredto he
performedby [.essecunderthis leasewhich LesseeIhils to performwithin the applicable
cureperiod, if any, providedunderthis Lease,Actual Costsshall also includea
reasonableallocationof Ccuntvoverheadand administrativecoststo compensateCounty
lbr performingsuchobligationson behalfof Lessee.

.1.3 “ADA” shall havethe meaningset forth in Section 1.2.

.1 A “ADI)ITTONAL HOTEL ROOMS” shall havethe meaningSet fhrth
in Section5.1.

1.1.5 “ADJESTMENT DATES” shall havethe meaningsetforth in
subsection4.2.1.4.

1.1.6 “AI)MIN[STRATIVE cHAR(;E” shall havethe meaningset fbrth in
Section4.6,

1.1.7 “AGGREGATE TRANSFER” shall havethe meaningset thrth in
subsection4,6.3.

1.1 .8 “ALTERATIONS” shall havethe meaningset forth in Section5.2.

.1 .9 “ANNUAL MINIMUM RENT” shaH havethe meaningset forth in
subsection4.2.1.

1.1.10 “APPLICABLE COSTS”shall havethe meaningset forth in
subsection4.8.1 oi’4.8.2. asapplicable.

11 “APPLICABLE LAWS” shall havethe meaningset fbrth in subsection
1.2.1.

1.1.12 “APPLICABLE RATE” shall meanan annuallycompoundedrateof
interestequal to the lesserof(a) ten pereent(i0%)perannumor (b) the PrimeRate,as
defined in subsection4.3.5,plus threepercent(3%) per annum;however,the Applicable
Rateshall in no eventexceedthe maximumrateof interestwhich maybecharged
pursuantto Applicable Laws. In the eventthat the Applicable Rateasdeterminedby the
first sentenceof this delinition exceedssuchmaximumrateof interest,then the

1(J’)5O4
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Applicable Rateshall be deemedthe maximum rate permissibleunderApplicable Laws
notwithstandingthe lirst senlenccof this definition.

1.1.13 “APPROVFI) GOVERNMENTAL CHANGES” shall meanany
changesto the RedevelopmentWork (or otherAlterations,as applicable)requiredby the
California CoastalCommissionor otherapplicablegovernmentalagencyasa condition
to the issuanceof requiredgovernmentalpermitsandapprovalsfor such Redevelopment
Work tor otherAlterations,asapplicable),exceptfor any changethat is a Material
Modification,

1.1.14 “ASSIGNMENT STANDARDS” shall havethe meaningsetforth in
Section 11.2.

1.1 .1 5 “AUDITOR-CONTROLLER” shall meanthe Auditor-Controllerof
the Countyof I os Angeles.California.

1.1.16”AWARI)” shall havethe meaningset forth in subsection6.1.3.

1.1.17 “BASE VALUE” shall havethe meaningset forth in subsection4.8.1.1.

1.1.18 “BENEFICIAL INTEREST” or “BENEFICIAL RESIDUAL
INTEREST” shall havethe meaningsetforth in subsection4.6.4.

.1 .19 “BOARD” shall meanthe Board of Supervisorsfor the Countyof Los
Angeles.

1.1 .2() “BUSINESSDAY” shall havethe meaningset forth in Section 17.3.

1.1.21 “CALCULATiON NOTICE” shall havethemeaningset forth in
Section4.7.

1.1.22 “CAPITAL IMPROVEMENT FUND” shall havethe meaningset
forth in Section5.13.

1.1 .23 “CTTANGE OF OWNERSHIP”shall havethe meaningsetforth in
subsection4.6,1.

1.1.24 “CIIANGE OF CONTROL” shall havethe meaningset forth in
subsection4.6.1.

1.1.25 “CITV” shall meanthe City of Los Angeles.California.

1.1.26 “CO DATE” shall meanthe dateof the issuanceof the first certificate
of occupancy(whethertemporaryor permanent)for any of the Additional Ilotel Rooms.

1.1.27 “CON I)EMNATTON” shall havethe meaningset forth in subsection
6.1.1.

1.1.28 “CONI)EMNOR” shall havethe meaningset forth in subsection6.1.4.
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.1.29 “CONSUMER PRICE INDEX” shall meanthe ConsumerPrice
Index--All Urban Consumersthr Los Angeles-Riverside-OrangeCounty.as published
from time to time by the Unite4 StatesDepartmentof Labor or. in the eventsuch index is
no longerpublishedor otherwiseavailable,suchreplacementindex asmay be aizrccd
uponby Counts and Lessee.

.1 .30 ‘COUNTV” shall havethe meaningset forth in the first paragraphof
this Lease.

1.1.31 “COUNTY OPTION” shall havethe meaningset forth in subsection
11.2.4.

1.1 .32 “COUNTY OPTION PRICE” shall havethe meaningset forth in
subsection11.2.4.

1.1.33 “COUNTY POOL RATE” shall havethe meaningset forth in
subsection4.3.5 of this Lease.

1.1.34 “I)ATE OF TAKING” shall havethe meaningsetforth in subsection
6.1.2.

1.1.35 “DEDICATION AREA” shall havethe meaningsetforth in subsection
3.9.1 of this Lease.

1.1.36 “1)EPART\TENi” shall meanthe Departmentof Reachesand 1 larbors
of the Countyof Los Angeles.

1.1.37 “DEVELOPMENT PLAN” shall havethe meaningset forth in Section
5.1.

1.1.38 “nmF:ci’ow’ shall meanthe Directorof the Departmentofl3eaches
and Harborsof the Countyof Los Angelesor any successorCountyofficer responsible
f’ the administrationof this Lease.

1.1.39 “I)ISQUALIFICATION JUDGMENT” shall havethe meaningset
forth in subsection16.1 5. 1.

1.1 .4() “DOCUMENTE1) TRANSACTION COSTS”shall havethe meaning
set forth in subsection4.8.1.3.

1 .1 .4 I “EFFECTIVE DATE” shall meanthe dateset forth in the first
preambleparagraphof this Lease.

1 .1 .42 “ENCUMBRANCE” shall havethe meaningset forth in subsection
12.1.1.

.1 .43 “ENCUMBRANCE HOLDER” shall havethe meaningset forth in
subsection12.1 .1.
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1.1.44 “F.NR INDEX” shall meanthe EngineeringNews Record(ENR)
ConstructionCost Index for the Los AnclcsArea. or suchsubstituteindex asthe parties
may mutually agreeupon it’ such index is no longerpublishedor otherwiseavailable.

1.1.45 ‘EVENTS OF DEFAULT” shall havethe meaningset forth in Section
13.1.

[.1 .46 “EXCLUDE!) TRANSFERS”shall havethe meaningsetforth in
subsection4.6,2.

1.1.47 “EXISTING EXPIRATION DATE’ shall havethe meaningset forth
in the preambleto this Lease.

1.1.48 “EXISTING LEASE’ shall havethe meaningset forth in the preamble
to this Lease.

.1,49 “EXTENDED TIME” shall havethe meaningSet forth in Section
15.15.

1.1.50 “FAIR MARKET RENTAL VALUE” shall havethe meaningset
forth in subsection4.3.1.

1 .1.51 “FINAL PLANS ANI) SPECIFICATIONS’Sshall havethe meaning
set forth in subsection5.3.3.

12.1.
1.1.52 “FINANCING FVF’T’ shall havethe meaningset Forth in Section

1 .1 .53 “FIRST DEPOSITMONTh” shall havethe meaningset forth in
Section5.14.

1.1.54 “FORCE MA.JFURE” meansfire, earthquake.flood, tornadoor other
act olGod. civil disturbance.war, organizedlabordispute,freight embargoor other
similar causeor eventbeyondthe control of Lessee.

1.1.55 “FORCE MAJEURE DELAY” shall havethe meanineset forth in
subsection5.6.1.

.1.56 “GROSSF.RROR”shall havethe meaningset forth in subsection
16.15.4.

.1.57 “GROSSPROCEEDS”shall havethe meaningset forth in Section4.8.

.1.58 “CROSSRECEIPTS”shall havethe meaningset forth in subsection
4.2.2.3.

1.1.59 “IMPROVEMENTS” meansall buildings. structures.fixtures. fences,
anchorageFacilities, fountains,walls, paving,parkingareas,driveways,wal1wavs,
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plazas.landscaping.permanentlyaftixedutility systemsand otherimprovementsnow or
hereafterlocatedon the Premises.

1 .60 “TMPROVEMTNT COSTS”shall havethe meaningset fhrth in
subsection4.6.1.2.

.1 .61 ‘INCOME APPROACH’ shall havethe meaningset forth in Section
6.5.

1.1.62 “INiTIATING PARTY’ shall havethe meaningset forth in the first
paragraphof Article 16.

1.1.63 “INsTUrITTIoNAL LENDER” shall havethe meaningset forth in
subsection12.1.3.1.

1.1.64 “INSURANCE RENEGOTIATiONI)ATE” shall havethe meaning
set forth in Section9.3.

1.1.65 “LATE FEE” shall havethe meaningsetforth in Section4.5.

1.1.66 “LEASE” shall meanthis Amendedand RestatedLeaseAgreement.

1.1.67 ‘LEASE YEAR” shall havethe meaningset forth in Section2.1.

1.1.68 ‘LESSEE” shall havethe meaningset forth in the first paragraphof tais
lease.

1 .1 .69 ‘LESSEESALE PRICE” shall havethe meaningset forth in
subsectionII .2.4.

1.1.70 “MATOR SUBLEASE” shall havethe meaningsetforth in subsection
11.1.1.

1.1.71 “MAJOR SUBLESSF.E”shall have(he meaningset Ibrth in subsection
11.1.1.

1.1.72 “MATERIAL MODIFICATION” shall meana modificationto the
RedevelopmentWork (or otherAlterations,as applicable)as to which any oneof the
following applies: (1)thetotal costof the inodiuicationsexceedsonepcrcent(1%)of the
total estimatedconstructioncost of the RedevelopmentWork (or the otherAlterations
that arethen proposedto be constructedby Lessee);(2) the proposedmodification is
structuralin nature:(3) the modificationaffectsor is visible from the exteriorof the
Improvements;4) the modification is not in compliancewith the PermittedUsesunder
this Lease;(5)themodification(a) changesthe numberof hotel roomsby more than ten
percent(10%), or (b) reducesthe numberof parkingspaces:or (6) the modification
pertainsto the Promenade,

6
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.1.73 “Mlxi 1UM STANDARDS” shall meanthe requirementsof Policy
StatementNo. 25 and the Specificationsand Minimum Standardsof Architectural
Treatmentand Constructionfor Marinadel Rey approvedin 1989,as modified by County
or the Departmentfrom time to time in a mannerconsistentwith commercially
reasonablestandardsapplicableto othercomparablecommercialprojectsin Marinadcl
Rey.

1.1.74 “MONThLY MINI vi[1M RENT’ shall havethe meaningset forth in
subsection4.2.1.

1.1.75 “NET AWARDS AND PAYMENTS’ shall havethe meaningsetforth
in Section6.7.

.1.76 “NET PROCEEDSSI TARE” shall havethe meaningset forth in
Section4.6.

.1 .77 “NET REFINANCING PROCEEDS”shall havethe meaningset forth
in subsection4.8.5.

1.1.78 “NET TRANSFERPROCEEDS”shall havethe meaningsset forth in
subsections4.8.1 and 4.8.2.

1 .1 .79 “NOTTCE OF COMPLETION” shall havethe mcaningset forth in
subsection5.7.7.

1.1.80 “OPTION AGREEMENT’ shall havethe meaningset forth in the
preambleto this Lease.

1.1.81 “PARTTAL TAKING” shall havethe meaningset forth in Section6.5.

1.1.82 “PAYMENT BOND’ shall havethe meaningsetforth in subsection
5.4.3.2.

1.1.83 “PERCENTAGERENT’ shall havethe meaningset forth in
subsection4,2.2.

1.1.84 “PERFORMANCEBOND” shall havethe meaningset forth in
subsection5.4.3.1.

1.1 .85 “PERMITTED CAPITAL EXPENDTTURES”shall havethe
meaningset forth in Section5.13.

1.1.86 “PERMITTED USES” shall havethemeaningset forth in Section3.1.

1.1.87 “PREMISES” shall havethe meaningset forth in the preambleto this
Lease.

1.1.88 “PRIME kATE” shall havethe meaningset forth in subsection4.3.5.
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1.1.89 “PROMENADE” shall havethe meaningset forth in Section 15.20.

1.1,90 “PROPOSEDTRANSFER” shall havethe meaniiw set forth in
subsection11.2.4.

1.1.91 “PUBLiC WORKS DIRECTOR” shall meanthe Directorof the
Departmentof Public Works of the Countyof Los Angeles.

1.1.92 “PURCHASE MONEY NOTE” shall havethe meaningset forth in
subsection4.7.2.

1.1.93 “REDEVELOPMENTWORK” shall havethe meaningset forth in
Section5.1.

1,1.94 “REMOVAL SECURITY FUND” shall havethe meaningset forth in
subsection2.4.2.

.1 .95 “RENEGOTIATION DATES” shall havethe meaningset ftwth in
Section4.3.

1.1.96 “REPLY” shall havethe meaningset forth in Section 16.5.

1.1 .97 “REQUIRED COMPLETIONDATE” shall havethe meaningset
fiwth in Section5.6.

1.1 .98 “RESPONDINGPARTY” shall havethe meaningset forth in the first
paragraphof Article 16.

1.1.99 “REVERSION AMEN1)MENT” shall havethe meaningset forth in
subsection5.6.3.

1.1 . 1 00 “SECTION” shall meana sectionof this Lease.

1.1.101 “SECURITY DEPOSIT” shall havethe meaningset forth in Section
7.1.

1.1 .102 “SHALL” and “WILL” aren,andatoryandthe word “MAY’ is
permissive.

1.1. 103 ‘STATE” shall meanthe Stateof California.

1.1.104 “STATEMENT OF POSITION” shall havethe meaningset forth in
subsection16.6.

1.1.105 ‘SUBLEASE”sha1Ihavethe meaningset forth in subsection11.1.1.

1 .1. 106 “SUTILESSEE” shall havethe meaningset forth in subsection11.1.1.

1.1.107 “SUBSECTION” shall meana subsectionof a Sectionof this Lease.
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.1.108 “SUBSEQUENTRENOVATION” shall havethe meaningset forth in
Section5.11.

1.1.109 SJ’BSF.QIJENTRENOVATION FUND” shall havethe meaningset
forth in Section5.12.

.1.110 “SITBSEQUF.NTRENOVATION PLAN” shall havethe meaningset
torth in Section5.11.

1.1.11 1 “TERM” shall havethemeaningset forth in Section2.!.

1.1.112 “TIME OF THE ESSENCE”shall havethe meaningsetforth in
Section 15.2.

1.1.1 13 UNl4SUREI) LOSS” shall havethe meaningset forth in Section
10.2.

1.1.114 “UNREASONABLE COUNTY ACTIVITY” shall havethe meaning
set forth in subsection5.6.2.

1.1 .115 “WRITTEN APPRAISAL EVTDENCE” shall havethe meaningset
forth in subsection1 6.7.

1.2 Lease. For and in considerationof the paymentof rentalsand the pcrfbrrnanceof
all the covenantsand conditionsof this Lease,Countyherebyleasesto Lessee,and Lessee
herebyleasesand hires from County.an exclusiveright to pOSSeSSanduse.as tenant,the
Premisesfr the Term (as hereinafterdefined)andupon the termsand conditionsand subjectto
the requirementsset ftrth herein. This Leasefully amends.restatesand supercedesthe Existing
Lease.

1.2.1 As-Is, Lesseeacknowledgesthat(1) it is currently in possessionof the
Premises,(21 Lesseeor its predecessors-in-interesthavecontinuouslyoccupiedand/or
managedand operatedthe Premisessince 1963.and (3) the Improvementsnow existing
on the Premiseswereconstructedby Lesseeor its predecessorswith contractorsselected
by them. Exceptasprovided in subsection1.2.3, Lesseeacceptsthe Premisesin their
presentcondition notwithstandingthe fact that theremay be certaindefectsin the
Premises,whetheror not known to eitherparty to this Lease,at the time of the Effective
Dateand Lesseeherebyrepresentsthat it hasperformedall investigationsnecessary,
including without limitation soils andengineeringinspections,in connectionwith its
acceptanceof the Premises“AS IS WiTH ALL FAULTS”. Lesseeherebyacceptsthe
Premiseson an “AS IS WITI—! ALL FAULTS” basisand,exceptasexpresslyset forth in
this Lease,Lesseeis not relying on any representationor warrantyof any kind
whatsoever,expressor implied, From Countyor any othergovernmentalauthorityor
public agency,or their respectiveagentsor employees,as to any mattersconcerningthe
Premisesand/orany Improvementslocatedthereon,includingwithout limitation: (1) the
quality, nature,adequacyandphysicalcondition and aspectsof the Premisesand/orany
Improvementslocatedthereon.including, but not limited to. the structuralelements,
foundation,root protectionsagainstoceandamage,erosion,appurtenances,access,
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landscaping,parking facilities and the electrical,mechanical,HVAC, plumbing, sewage
and utility systems,facilities and appliances.andthe squarefootageof the land and
within the Improvenienisand within eachspacetherein,(ii) the quality, nature,adequacy
andphysical conditionof soils, geologyand any groundwater,(iii) the existence,quality,
nature,adequacyandphysicalconditionof utilities servingthe Premisesand/orany
Improvementslocatedthereon.(iv) the developmentpotentialof the Premises,andthe
use,habitability, merchantabilityor fitness,or the suitability, valueor adequacyof the
Premisesand/orany Improvementslocatedthereonfor any particularpurpose.(v) the
zoningor other legal statusor entitlementor lack thereofof the Premisesor any other
public or private restrictionson useof the Premises.(vi) the complianceof the Premises
and/orany ImprovementsLocatedthereonwith any applicablecodes,laws, rules,
regulations,siatutes,resolutions.ordinances,covenants,conditionsand restrictionsof the
County,State,the United Statesof America.the California CoastalCommissionand/or
any othergovernmentalor quasi-governmentalentity (“Applicable Laws”) or of any
otherpersonor entity (including,without limitation, relevantprovisionsof the Americans
with DisabilitiesAct (“ADA”), (vii) the presenceof anyundergroundstoragetank or
hazardousmaterialson. underor aboutthe Premisesor the adjoiningor neighboring
property.(viii) the quality of any laborand materialsusedin any improvements,(ix)
subjectto subsectionI .2.2 beLow, the condition of title to the Premises.and(x) the
economicsof the operationof the Premisesandlorany Improvementslocatedthereon.
Notwithstandingthe foregoing.this subsection1.2.1 shall not alter the parties’ rights and
obligationsunderthe Existing leasewith respectto any environmentalconditions
existingon the Premisesasof the Effective Date.

1 .2.2 l’itle. Countyrepresentsthat Countyownsfee title to the Premisesand
that Countyhasauthorityto enterinto this Lease. Lesseeherebyacknowledgesthe title
of County in and to thePremises,and covenantsandagreesneverto contestor challenge
the extentof said title, exceptas is necessaryto ensurethatLesseemay occupythe
Premisespursuantto the termsand conditionsof this Lease.

1 .2.3 ExcludedConditions. Notwithstandinganythingto the contraryset
forth herein, the termsand provisionsof subsection1 .2.1 shall not he applicableto any
sewer,storm drain or other improvementswhich havebeendedicawdto (and such
dedicationhasbeenacceptedby) the Departmentof Public Worksof the County
(“Excluded Conditions”): provided,however,that this Lease(asopposedto any
separatededicationacceptanceor othercontractualor legal obligation)shall not create
any obligationor liability on the part of Countywith respectto suchsewer,storm drain
andother improvements.

2. TFRM.

2.1 Term. l’he term of the Lease(“Term”) commencedon January1. 1963. Unless
terminatedsoonerin accordancewith the provisionsof this Lease.the Term shall expireat 11:59
p.m. on December31. 2061. For purposesof this Lease,“LeaseYear” shall meaneachcalendar
year(or partial calendar)during the Term of this Lease. Notwithstandingthe foregoing.with
respectto any provision in this Leasethat refersto a specifiednumberof LeaseYearsafter the
Effective Date. the numberof LeaseYearsafter the Effective Dateshall be calculatedbasedon
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the following: (a) lithe Effective I)ate is prior to July 1 of a calendaryeat , then the first Lease
Year after the Effective Dateshall meanthe period from the EffectiveDatethrough December
31 of the calendaryearduring which the EffectiveDateoccurs,and (h) if the Effective Date is
on or afterJuly 1 of a calendaryear. then the first LeaseYear shall meanthe period from the
Effective Date through December31of the calendaryearfollowing the calendaryearduring
which the Effective Date occurs.

2.2 ExtensionFec InstallmentPayments.In considerationof the extensionof the
term of the Existing Leaseasprovidedherein,Lesseeshall be requiredto pay to County the
ExtensionFeeInstallmentPaymentsdescribedin Section4.2 oitheOption Azreement. The
ExtensionFeeInstallmentPaymentsshall he consideredasadditional rentpayableby Lessee
underthis lease. The partiesheretoagreeandacknowledgethat prior to the executionof the
Option AgreementCountyconductedan appraisalof the thirtynine (39) yearextensionof the
Term ftom January1, 2023 to December31, 2061 as providedherein,and that suchappraisal
determinedthat the ExtensionFeepayableunderthe Option Agreementwasnot lessthan the
appraisedvalueof the Leaseextensionprovidedherein.

2.3 Ownershipof ImprovementsDurint Term. Until the expirationof theTerm or
soonerterminationof this Leascandexceptas specificallyprovidedherein.Lesseeshall own all
Improvementsnow existingand constructedby Lesseeor its predecessorsor hereafter
constructedby Lesseeupon the Premises.and alt alterations,additions,or bettermentsmade
theretoby Lessee.

2.4 Reversionof Improvenients.Upon the expirationof the Term or sooner
terminationof this Lease,whetherby cancellation,forfeiture or otherwise:

2.4.1 County’sElection to ReceiveImprovements.At the electionof
County.all structures,buildings. Improvementsandall alterations,additions,and
bettermentsthereto,andall other Improvementsmadeto or upon the Premisesshall
remainupon andhe surrenderedwith the Premisesaspart thereofand title theretoshall
vest in Countywithout compensationthereforto Lessee.Nothing containedhereinshall
be construedto denyor abrogatethe right of Lessee,prior to the expirationof the Term
or ternilnationof this Lease.to receiveally and all proceedswhich arc attributableto the
Condemnationof businessinstallations.Improvements,structuresandbuildings
belongingto Lesseeimmediatelyprior to the takingof possessionby the Condcmnoras
said rightsare set forth in Article 6 of this Lease,or to removeany furniture or equipment
not intendedto he permanentlyaffixed to, or reasonablynecessaryfor the operationof.
the Premises,any signageidentifying Lessee(asopposedto othersignagcusedin the
operationof the Premisesand associatedImprovements),or any personalproperty,upon
the expirationof die Term or earlierterminationof this Leaseor at any time duringthe
Term, subjectto Lessee’sobligationsunderthis Leaseto usethe Premisesfur the
PermittedUses.

2.4.2 Duty to Remove. No earlierthan eleven(Il) years,andno later than
ten (10) yearsprior to the expirationof the Term, Lesseeshall deliver to Countya report
preparedb a constructionand demolition expertapprovedby County. suchapprovalnot
to he unreasonablywithheld or delayed,which reportdetailsand estimatesthe costof
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removingall Improvementson the Premisesat the expirationof the Term. Countymay
give written notice (the “County RemovalNotice”) at any time, no later than the laterof
(a)one(l)year following Lessee’sdeliveryof the removal cost reportdescribedabove.
or (b) nine (9) yearsprior to the expirationof the Term. or concurrentlyupon any earlier
termination,of County’selectionto reservethe right to requireLesseeto remove,at the
solecostand expenseof l.essec.not later than the expirationof the Term or earlier
terminationof this Lease,all or any portion of the at grade,abovegradeandbelow grade
Improvementsof any kind whatsoeverplacedor maintainedon the Premises,whether
placedthereonor maintainedby Lesseeor others,including, but not limited to. concrete
foundations,pilings, structuresandbuildings. lfCounty reservesthe right to requirethe
removalof Improvementsin the CountyRemovalNotice,then County shall havethe
right to notii Lesseein writing not later thantwo (2) yearsprior the expirationof the
‘l’erm asto whetherCountyin fact desiresto exercisesuchreservedright. If Count fiuils
to noti Lesseein writing pursuantto the immediatelyprecedingsentenceby the date
that is two (2) yearsprior to the expirationof the Term, then Countyshall bedeemedto
haveelectedto requireLesseeto removethe Improvementsin accordancewith the
CountyRemovalNotice. If CountyrequiresLesseeto removethe Improvements,then
Lesseeshall, upon the expirationor terminationof’ this Lease,immediatelyrestore.and
quit. and peacefullysurrenderpossessionof. the Premisesto County in good. usableand
buildablecondition,consistingof a level, gradedhuildablepadwith no excavations.
hollows hills or humps.

If Countyhaselectedto requireLesseeto removethe Improvements,Lesseeshall
havethe right, by written noticeto Countynot later than thirty (30) daysprior to the
expirationof the Term, to extendthe dateby which Lesseemustcompletethe
Improvementremovaland Premisessurrenderobligationsunderthis subsection2.4.2
and/orthe Lessee’sremovalobligationsundersubsection14.4 below. fir a period (the
“RemovalExtensionPeriod”) of not motethan onehundredtwenty (120) daysafter the
expirationof the Term; provided,however,that Lesseeshall he requiredto pay to County
concurrentwith Lessee’sextensionnoticeMonthly Minimum Rent (calculatedat the rate
in effect imniediatelyt’rior to the expirationof the Tern,) fbr the RemovalExtension
Period. The aggregateamountof Monthly Minimum Rent for the entireRemoval
ExtensionPeriodshall be paid by Lesseeto County in advanceas a conditionto the
extensiondescribedin this paragraph.During the RemovalExtensionPeriodall of the
Lessee’sotherobligationsand liabilities underthe Lease(otherthan theobligationto
afflrmatively operatethe Premisesandotherthan the obligation to payany Monthly
Minimum Rentoverandabovethe advanceMonthly Minimum Rent paid by Lesseeas
providedabove)shall he applicable,including without limitation, the Lessee’s
obligationswith respectto insuranceand indemnification.

If Countyelectsto reservethe right to requireLesseeto removeImprovements
hereunderpursuantto the CountyRemovalNotice, then Lesseeshall, no later than the
datewhich is thirty (30) daysafter Lessee’sreceiptof the County’ RemovalNotice.
provideCountywith a written plan which setsforth Lessee’sproposedmethodof
securingthe dischargeof Lessee’sremovaland restorationobligationspursuantto this
subsection.Such securityplan shall detail (i) the form of securityproposedby Lessee
(the ‘RemovalSecurityFund”), which securityshall he eithera depositof funds,or a
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letter of credit, bond or otherform of securityin form andamount,and from an issuer.
sauslactoryto County.and (ii) a schedulesatisfactoryto County For the delivery by
Lesseeof the RemovalSecurityFund,which scheduleshall in all eventsprovide for a Full
funding of the RemovalSecurityFundnot laterthantwo (2) yearsprior to the expiration
of the Term. The amountof the RemovalSecurityFundshall be no lessthan the
estimatedcoststo removethe Improvementsset forth in the reportdescribedabove,
adjustedannuallyto reflect the increaseor decrease.if any. in the PNR Index over the
ENR Index as of the dateof costestimationset lbrth in suchexpertreport; provided.
however,that in no eventshall suchadjustmentresult in a RemovalSecurityFundof an
amountlessthanthat set forth in the expertreport. If CountyrequiresLesseeto establish
a RemovalSecurityFund, then Lesseeshall havethe right to credit to such removal fund
the monthly Capital ImprovementFunddepositsthereafterrequiredto he madeby Lessee
during, the remainingTerm pursuantto Section5.13 of this I.ease,to the extentthat in the
Director’s soleand absolutejudgmentsufficient finds remainavailablefrom time to time
in the Capital ImprovementFund to satist’the purposesof Section5.13 of this Lease.
Ally uncuredfailure by I esseeto lund the RemovalSecurityFund as requiredunderthis
subsection2.4.2 shall constitutean Eventof Default.

If Countyrequiresthe RemovalSecurityFund,Lesseeshall havethe right to usc
all amountsremainingin the Capital ImprovementFundat the endof the Term for the
Improvementremovalpurposesdescribedin this subsection2.4.2, if andto the extentthat
such fundswere not requiredfor Capital ImprovementFund purposes. If a Removal
SecurityFund is required,hut Countydoesnot requirethe removalof the Improvements
at the endof the Term, then the RemovalSecurityFund (including any Capital
ImprovementFundsthat were transferredto the RemovalSecurityFund andwerenot
required For Capital ImprovementFundpurposesunderSection5.13) shall be rcturnedto
Lessee.

If Countydecidesnot to requireLesseeto removethe buildings,structuresand
Improvementson the Premisesas providedabove,then upon the expirationof the Term,
or earlierterminationof the Lease.Lesseeshall turn over the Premisesto County in good
andworkmanlikecondition,consistentwith the condition ot otherbuildings,structures
and Improvementsof comparableageand constructionquality.

2.4.3 County’s Right to RemoveImprovements.If Lesseeftils to perform
demolition,removaland restorationobligationsrequiredto be performedby Lessee
hereunder,then Countymay, at its election,sell, removeor demolishthe Improvements,
and suchevent. Lesseeshall reimburseCountyfor any costor expensethereofin excess
ofaiiy funds receivedby Countythrough the securityaboveprovidedand any
considerationreceivedby Count asa resultof such sale,removalor demolition.

2.4.4 1)utv to RemoveEquipment,Etc. No later than the expirationof the
Term or soonerterminationof this Lease(or within the additionalone hundredtwenty
(120) day period describedin subsection2.4.2 above).Lesseeshall in any eventremo’e
at its costand expensesuch Furniture,equipmentand personalpropertyasare not firmly
affixed to said structures,buildingsand Improvementsor reasonablynecessaryfor the
orderly operationof tile Premises.ShouldLesseefail to so removesaid furniture,
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equipmentand personalpropertywithin saidperiod,andsaid fttilure continuesfor thirty
(30) daysalterwritten notice from County to Lessee,Lesseeshall loseall rih1, title and
interestin and thereto,andCountymay elect to keepthe sameupon the Premisesor to
sell, remove,or demolishthe same,in eventof which sale,removal,or demolition Lessee
shall reimburseCounty for its Actual Costsinctirrd in connectionwith suchsale,
removalor demolition in excessof any considerationreceivedby Countyas a resultof
said sale,removalor demolition.

2.4.5 Title to CertainImprovementsPassesto County; Lesseeto
Maintain. As betweenCountyand Lessee,title to all utility lines, transformervaultsand
all otherutility facilities constructedor installedby Lesseeupon the Premisesshall vest
in Countyupon constructionor installation to theextentthat they arenot ownedby a
utility companyor otherthird party provider. Notwithstandingthat title shall vest, in
County.all utility lines, transtbrmervaultsand all otherutility facilities (otherthan any
sewer,storm drain or otherutility systemswhich havebeendedicatedto and acceptedby
Countypursuantto a dedicationseparatefrom this Lease).shall be maintained,repaired,
and replaced.iland as needed,by Lesseeduring theTerm.

3. USE OF PREMISES.

3. 1 SpecificPrimary Use. The Premisesshall be usedby Lesseefor theoperation
and managementof a hotel of approximatelyIll hotel rooms.with associatedbusinesscenter,
meetingrooms,dining and function patio, and otherrelatedand incidentalusesas are
specificallY approvedby County (collectively, the thrcoingshall be referredto hereinasthe
“PermittedUses”).

The Premisesshall initially he operatedunderthe tradename“JamaicaBay Inn” or
anothertradenanreasonablyacceptableto Director. Lesseeshall haveno right to changethe
tradenameof the Premiseswithout the prior written consentof Director, which consentshall not
he unreasonablywithheld. Throughoutthe ‘l’erm of the Leasethe Premisesshall he operatedby
an experiencedhotel operatorwith a nationwidereservationsystemin which the Premises
participates.Lesseeshall haveno right to changethe operatorof the Premiseswithout County’s
prior written consent,which consentshall he grantedor deniedin accordancewith the reasonable
judiiieiit oI’County.

Exceptas specificallyprovidedherein,the Premisesshall not be usedfor any purpose
otherthan the PermittedUses,without the prior written consentof County. County makesno
representationor warrantyregardingthe continuedlegality of the PermittedUsesor anyof them,
and Lesseebearsall risk olan adversechangein Applicable Laws.

3.2 ProhibitedUses. Notwithstandingthe foregoing:

3.2.1 Nuisance. Lesseeshall not conductor permit to he conductedany
privateor public nuisanceon or aboutthe Premises.nor conimit any wastethereon. No
rubbish.trash.waste,residue,brush.weedsor under.trowthor debrisof any kind or
charactershall everbe placedor permittedto accumulateupon any portion of the
Premises.exceptin appropriatereceptaclesintendedfor suchpurposes.nor shall any
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portion of the Premisesbe maintainedso asto rendersaid Premisesa tire hazardor
unsanitary.unsightly,offensive,or a risk to public healthand safety,nor shall any similar
activity he permittedon anyadjacentpublic streetor adjacentproperty. Lesseeshall he
permittedto perform the RedevelopmentWork on the Premises.providedthat suchwork
is conductedin compliancewith Article 5 of this Lease.

3.2.2 Restrictionsand ProhibitedUses. Without expandingupon or
enlargingthe PermittedUsesof the Premisesas set forth in this Lease,the following uses
of the Premisesareexpresslyprohibited:

3.2.2.1 The Premisesshall not he usedor developedin any way which
is in violation of any ApplicableLaws;

3.2.2.2 The Premisesshall not be usedor developedin anyway in a
mannerinconsistentwith the PermittedUses. Without limiting the foregoing,no part
otthePremisesshall be usedby any personfor any adult entertainmentpurposes.as
such term refersto graphic,explicit and/orobscenedepictionsof sexualactivity;

3.2.2.3 No improvementon the Premisesshall be permittedto fall into
disrepairand all Tmprovementsshall at all times be kept in good condition and repair
consistentwith the requirementsof Section10.1 of this Lease;

3.2.2.4 No conditionshall be permittedto exist upon the Premises
which shall induce,breedor harborinfectiousplant diseases.rodents,or noxious
insectsand Lesseeshall take suchmeasuresasarc appropriateto preventany
conditionsfrom existingon the Premiseswhich createa dangerto the healthor safety
of any personsresidingor working at, or personspatronizing,the Premises;

3.2.2.5 Without the prior written reasonableapprovalof Director, no
antennaeor otherdevice for the transmissionor receptionof televisionsignalsor any

other form of electromagneticradiationshall he erected,usedor maintainedby
Lesseeoutdoorsabovegroundon anyportion of the Premises,whetherattachedto an
improvementor otherwise;providedthat the foregoingrequirementto obtain
Director’s approvalas to any antennaeor othertransmissionor receptiondevices
shall he inapplicableto the extentthat suchrequirementviolatesApplicable Law;

3.2.2.6 No tools, equipment,or otherstructuredesignedfor usein
boring for water,oil, gasor othersubterraneanmineralsor othersubstances,or
designedfor usein anymining operationor exploration,shall hereafterbe erectedor
placedupon or adjacentto the Premises,except(a) as is necessaryto allow Lesseeto
perform its maintenanceand repairobligationspursuantto this Lease,and (ii) for
suchboring or drilling as necessaryto perform watertestingor monitoring,or any
dewateringprogramto relievesoil waterpressure;

3,2,2.7 Except for the ExcludedConditions,no adverseenvironmental
condition in violation of ApplicableLaws shall he permittedto exist on any portion ol
the Premises,nor shall anytoxic or hazardouswasteshe permittedto be generated,
treated,stored,disposedof, or otherwisedepositedin or on or allowedto emanate
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from the Premisesor any portion thereofincluding, without limitation, into the
surfacewaLersandsubsurfacewatersthereof;provided,however,that toxic or
hazardoussubstancesmay be storedor used.so long as suchstorageand use is (a)
ancillary to the ordinarycourseof businessof an otherwisePermittedUsewith the
intent that suchsubstanceswill be usedin the ordrnarvcourseof business,and (b)
conductedin compliancewith all ApplicableLaws; and

3.3 Active Public Use, The partiesacknowledgethat the ultimateoblectiveof this
leaseis the completeand continuoususeof the facilities andamenitieslocatedin Marina del
Rev by and for the benefitof the public, without discriminationas to race,genderor religion.
alongwith the generationand realizationof revenuetherefrom. Accordingly, Lesseearccsand
covenantsthat it will operatethe Premisesfully andcontinuously(exceptto the extentthat
1csseeis preventedfrom doing so due to ForceMajeure,temporaryinterruptionas necessaryIbr
maintenanceandrepair,or temporaryinterruptionasnecessaryto accommodaterenovation,
alterationor otherimprovementwork requiredor permittedto be performedby Lesseeunderthis
Lease(collectively, “OperatingCovenantExceptions”))in light of theseobjectives,consistent
with the operationolcomparahiehotel facilities, and that it will usecommerciallyreasonable
ci forts so that Countymayobtain maximumrevenuetherefromascontemplatedby this Lease.
In the eventof any disputeor controversyrelatinghereto,this Leaseshall he construedwith due
regardto the aforementionedobjectives.

3.4 Daysof Operation. The Improvementson the Premisesshall he openeveryday
of the yearfor at leasthourscommensuratewith the hoursof operationsof othersimilar hotel
tl’icihities in Los AngelesCounty.California, subjectto OperatingCovenantExceptionsand
except for such holidays, if any, during which similar businessesin Marina dcl Rey are
customarilyclosed.

3.5 Signsand Awnings. Any and all art, displays,identifications,monuments.
awnings,advertisingsignsand bannerswhich areplacedon, or arevisible from, the exteriorof
the Premisesshall be only of suchsize,design.wordine of signsandcolor asshall havebeen
specificallysubmittedto and approvedby Director (and to the extentrequiredunderthen
Applicalle Law. the DesignControl Board).whetherpursuantto Article 5 of this Leaseor
otherwise.in ‘ri1ing. prior to the erectionor installationof said art. sign. display, identification.
monument,awning or advertisingsign. Director shall not unreasonablywithhold its approvalof
the malersdescribedin this Section3.5. Any disputeasto whetherDirector hasunreasonably
withheld its approvalof a matterdescribedin this Section3.5 shall be submittedto arbitration
pursuantto Article 16 of this Lease.

3.6 Compliancewith Regulations.Lesseeshall comply with all Applicable Laws
and shall pay for and maintainany and all licensesand pern’.its relatedto or atiectingthe use,
operation,maintenance,repairor improvementof the Premises.Without limitation of the
foregoing. Lesseeshall complywith (i) all conditionsand requirementsof CoastalDevelopment
PermitNo. 200500006,which conditionsand requirementsarc attachedto this Leaseas Exhibit

and incorporatedhereinby this reference,and (ii) all public accessrequirementsof the Marina
dcl Rey l,ocal CoastalProgram,asamended.
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3.7 Rulesand Regulations.Lesseeagreesto comply with suchotherreasonable
rules and regulationsgoverningthe useand occupancyof the Premisesasmay he promulgated
by County from time to time Coi generalapplicabilityon a non—discriminatorybasisto other
hotel and/orcommercialtàcilities in Marina dcl Rey, anddeliveredin writing to Lessee.Any
disputeasto whetherCountyhasactedunreasonablyin connectionwith the mattersdescribedin
this Section3.7 shall be submittedto arbitrationpursuantto Article 16 of this Lease.

3.8 Reservations.Lesseeexpresslyagreesthat this Leaseand all rights hereunder
shall be subjectto all prior encumbrances,reservations,licenses,easementsandrightsof way (a)
existingas of the dateof the Existing Lease.or(h) otherwisereferencedin this Leasein. to. over
or affectingthe Premisesfor any purposewhatsoever,or (c) consentedto by Lessee.

Without limiting the foregoing.Lesseeexpresslyagreesthat this Leaseand all rights
hereundershall he subjectto all prior mattersof recordand the right of Countyor City existing
as ot the l:ffective 1)ateor otherwisedisclosedto or known to 1.essee,astheir interestsmay
appear,to install, construct,maintain,serviceandoperatesanitarysewers.public roadsand
sidewalks,fire accessroads.storn drains,drainageIlicilitics, electricpower lines, telephone
lines and accessand utility’ easementsacross,upon or underthe Premises,togetherwith the right
olCountyor the City to conveysucheasementsandtransfersuchrights to others.
Notwithstandingthe tbregoingor anythinghereinto the contrary,Countyagreesto cooperate
with Lessee,at Lessee’scost, in Lessee’sefforts to addresstitle matters,if any, which would
preventLesseefrom proceedingwith the redevelopmentof the Premisesin accordancewith the
RedevelopmentWork, as long as suchefforts do not materiallyadverselyaffect the County (e.g.,
cooperatingwith Lesseein the relocationat Lessee’scostof anyeasementswhich interferewith
the RedevelopmentWork. to the extentsuchrelocationis reasonablyacceptableto County).

3.9 StreetWideningand Waiverof Abutter’s Rightsof Access. The leasehold
interestin the Premisesgrantedto lesseeunderthis Leaseis alsosubjectto the Ibllowing
additionalreservations.covenants,waivers,releasesand restrictions:

3.9.1 StreetWidening. Upon written notice from Countyto Lessee,the
Premisesshall be reducedto excludefrom the Premisesthat portion of the Premisesnecessary
for the future wideningof Admiralty Way associatedwith theAdmiralty Way Wideningproject
andthe Admiralty Way/Via Marina Reconfigurationproject (the “Dedication Area”). The
DedicationArea shall consistof the areadescribedon Exhibit F attachedto this Lease,or such
portion thereofas electedby County. Until written notice from Countyol theexclusionof the
DedicationArea from the Premises.the DedicationArea shall remaina part of the Premises
underthis Lease. Lesseeshall not constructany Improvementsin the DedicationArea otherthan
any landscapeor hardscapeImprovementsapprovedby County in its solediscretion. All
Improvementsin the frontagealongAdmiralty Way shall be constructedby Lesseein
accordancewith the geometricdesignplan datedFebruary25, 2009 issuedby the Departmentof
Public Worksof the County(“Public Works”), or asotherwisedirectedby Public Works in
connectionwith the issuanceof the permitsfur the constructionof the Redevelopment‘Work.
Upon written notice from Countyoftheexclusionof the DedicationArea from the Premises,the
DedicationArea shall he automaticallyexcludedanddeletedfrom the Premisesas of the
effectivedateelectedby County,without further action by the parties. Any Encumbrance
grantedwith respectto the Premisesshall be subjectand subordinateto the termsand provisions
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oIthis Section3.9. and upon County’selectionto excludethe DedicationArea from the
Premises,no Encumbranceshall thereafterencumberthe DedicationArea in any manner.
Notwithstandingthat no furtheraction or consentby Lesseeor an EncumbranceHoldershall he
requiredto removethe DedicationArea from the Premisesor to terminateall Encumbranceswith
respectto the DedicationArea. upon the requestolCounty. Lesseeand all Encumbranceholders
shall exccue(in recordableform if requestedby County) suchdocumentationas requestedby
Countyto confirm the exclusionfrom the Premisesot and the terminationof any Encumbrance
with respectto. the i)cdicationArea. Lesseeshall not be entitled to anycompensationin
connectionwith the exclusionfrom the Premisesof the DedicationArea.

3.9.2 StreetAccess. Vehicularaccessfrom or to Admiralty Way or Palawan
Way to or from the Premisesshall be subjectto approvalby Public. Works of the location of curb
cuts in accordancewith the standardsof Public Works, and thereshall be no suchvehicular
accessexceptover and throughsuchapprovedcurb cuts.

4. PAYMENTS TO COUNTY.

4.1 Net Lease. i’hc partiesacknowledgethat the rent to be paid by Lesseeunderthis
Leaseis intendedto be absolutelynet to County. The rent and othersumsto be paid to County
hereunderarenot subjectto any credit, demand,set-oflorotherwithholding.exceptasexpressly
set lorth in this Lease. Exceptasspecificallyset lhrth herein,Lesseeshall be solely responsible
lbr all capital costs(including,without Limitation, all structuraland roof repairsor replacements)
and operatingexpensesattributableto the operationand maintenanceof the Premises,including
without limitation the parkingareasincludedwithin the Premises.

4.1.1 Utilities. In addition to the rentalchargesas hereinprovided.Lessee
shall pay, or causeto be paid, all utility andservicechargesfbr furnishingwater,power,
sewagedisposal.light, telephoneservice,garbageand trashcollectionandall other
utilities and services,to said Premises.

4,1 .2 Taxesand Assessments.Lesseeagreesto pay beforedelinquencyall
lawful (axes,assessments,fees,or chargeswhich at any time maybe levied by the State,
County,City or any tax or assessmentlevying body upon any interestin this Leaseor any
possessoryright which Lesseemay have in or to the Premisescoveredherebyor to the
Improvementsthereonfor any reason,aswell as all taxes.assessments.fees.andcharges
on goods,merchandise,fixtures. appliances,equipment,and propertYownedby it in, on
or aboutthe Premises.Lessee’sobligation to pay taxesand assessmentshereundershall
include but is not limited to the obligation to pay any taxesand/orassessments,or
increasesin taxesand/orassessmentsarisingas a resultof the grantto Lesseeof the
Optionor Lessee’sexercisethereof Lesseeshall havethe right to contestthe amountof
any assessmentimposedagainstthe Premisesor the possessoryinteresttherein;provided.
however,the entireexpenseof any suchcontest(including interestandpenaltieswhich
may accruein respectof such taxes)shall be the responsibilityof Lessee.

The partiesacknowledgethat the Premisesare and shall continueto he subjectto
possessoryinteresttaxes,and that such taxesshall be paid by Lessee.This statementis
intendedto complywith Section 107.6of the Revenueand TaxationCode. l..essceshall
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includea statementin all Subleasesto the ctYect that the interestscreatedthereinare
derived from the Lessee’sinterestunderthis Leaseand that Lessee’sinterestrequiresthe
paymentof a possessorvinteresttax.

4.2 RentalPayments.Throughoutthe Term, for the possessionand useof the
Premisesgrantedherein.Lesseeshall pay County a monthlyamountequal to the greaterof(a)
Monthly Minimum Rentor (b) PercentageRent.

4.21 Annual Minimum Rentand MonthJvMinimum Rent. Lesseeshall
pay to County the minimum rent describedin this subsection4.2.1 (subjectto adjustment
pursuantto Sections4.3 below) during each [caseYear of the Term (the “Annual
Minimum Rent”). Annual Minimum Rent shall be payableby Lesseeto Countyon a
monthly basisin equal installmentsof one—twelfth (1/12th) of the Annual Minimum Rent
(the “Monthly Minimum Rent”): provided,however,if any LeaseYear is shorteror
longer than a full calendaryear,or if any month during theTerm is lessthan a full
calendarmonth, then the Annual Minimum RentandMonthly Minimum Rent,as
applicable,shall he calculatedon a pro ratabasisbasedon the numberof daysin the
applicableperiod as comparedto the numberof daysin such full calendaryearor month.
as applicable.

4.2.1.1 During the period From the Effective Date throughthe earlierof
the CO Dateor the RequiredCompletionDate. the Annual Minimum Rentshall be
equalto seventy-fivepercent(75%) of the averagetotal annualrent (including,
without limitation, minimum rent andpercentagerent) which was payableto County
underthe Existing I .caseduring the three(3) yearperiod immediatelyprecedingthe
Effective Date. Lesseeshall providewritten noticeto Countyof the CO Date
promptly upon the occurrencethereof

4.2.1.2 During the period commencingon the day after the end of the
perioddescribedin subsection4.2.1.1 aboveand continuinguntil the endof the
calendaryearduring which the third anniversaryof the last day of the period
describedin subsection4.2.1.1 occurs,the Annual Minimum Rent shall be equalto
the pmductof(a) the averagetotal Annual Minimum Rentand PercentageRent
projectedto he payableby Lesseefor the three(3) yearperiod after the CO Date,
multiplied by (h) .75; provided,however,in no eventshall the Annual Minimum Rent
payableby Lesseeunderthis subsection4.2.1.1 be lessthan the Annual Minimum
Rentpayableby Lesseepursuantto subsection4.2.1.1 above. Not later thanthree(3)
monthsprior to the earlierof the projectedCO Dateor the RequiredCompletion
Date, Lesseeshall deliver to County for County’sreasonableapprovalLessee’s
projectedGrossReceiptsfor the three(3) yearperiod following the CO [)atc, which
projectedGrossReceipts,as reasonablyapprovedby County, shall be usedto
calculatethe Annual Minimum Rentpayableby Lesseeunderthis subsection4.2.1.2.

4.2.1.3 Effective at the endof the perioddescribedin subsection4.2.1.2
andeverythree(3) yearsthereafteruntil the first RenegotiationDatc, and thereafter
effectiveeachthird (3rd). sixth (6th) and ninth (9th) anniversariesof each
RenegotiationDate (eachan “Adjustment Date” andcollectively the “Adjustment
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Dates”), the Annual Minimum Rentshall be adjustedasprovided in this subsection
4.2.1.3. The Annual Minimum Rentshall be adjustedaso’eachAdjustmentDate to
the amountwhich equalsseventyfive percent(75%) of the averagetotal Annual
Minimum Rent and PercentageRentpayableby Lesseeduring the three(3) year
period immediatelyprecedingthe AdjustmentDate.

4.2.2 PercentageRent. For the purposesof this Lease.PercentageRent”
for any given month or yearshall be definedas thesum of the amountsset tbrth in this
subsection4.2.2. GrossReceipts(asdefinedherein) ii’om eachtransaction,saleor
activity of Lesseeand/oranysuhlesseeshall be reportedunderthe applicablepercentage
categoryset forth below in this subsection4.2.2. (t is understoodthat Article 3 of this
Leaseprovidesfor the PermittedUsesof the Premisesandthat the percentagecategories
listed below are not all applicableto this Leaseand are in no way intendedto expandor
modify the PermittedIJSCS, Director, by Policy Statementand with the approvalof
Lessee,Auditor-Controllerand CountyCounsel,hasinterpretedandmay further interpret
the percentagecategoriesasset forth in this subsection4.2.2,with suchdeterminations
and interpretationsto be a guidelinein determiningthe appropriatecategories.Within
fifteen (15) daysafter the closeof eachandeverycalendarmonth of the Term hereof.
Lesseeshall file a reportof GrossReceiptsby categoryand pay to County a sum equal to
the total of the percentagesset fiiIli in categories(a) through(t) below of GrossReceipts
for the previousmonth. Lesseeshall be entitled to offiet againsteachsuchPercentage
Rentpaynientthe amountof the installmentof Monthly Minimum Rentpaid by Lessee
for suchpreviousmonth.

(a) That percentagedeterminedpursuantto category(t) below, of Gross
Receiptsor other fees for the rental or useof boatslips, anchorages,moorings,dockside
storagespace.and suchother facilities andservicesancillary theretoasaregenerally
provided,in commonto tenantsthereof: including receiptsobtainedfrom personswho
live on their boats;

(l) That percentagedeterminedpursuantto category(t) below, of Gross
Receiptsfrom the rental or other feeschargedfor theuseof dry storagefacilities and
landsidestoragespace:

(c) SEVITh4 AND ONE-HALF PERCENT(7.5%) of GrossReceiptsor other
feeschargedfor the rental,occupancyor useof the following structures:(1) apartments,
(2) hotel and/ormotel accommodations,and (3) meetingrooms;and SEVEN AND ONE-
HALF PERCENT(7,5%)of GrossReceiptsfrom filming or othertelevisionand/or
motion pictureactivities,or from otheractivitiesnot otherwiseprovided for in this
subsection4.2.2:

(cl) TWFLVF PERCENT(12%) of GrossReceiptsor otherfeeschargedfor
the occupancyot’( I) offices utilized lbr banking.financial or investmentactivities,
internal clerical or administrativeactivities,businessenterprises,real estateand insurance
brokerage,legal. medical,engineering,travel agencies,yachtclub purposes.or similar
uses;or (2) restaurants,stores.shops,or othercommercialestablishments;providedthat,
exceptasprovided in subsection4.2.2.5,GrossReceiptsor other feeschargedfor the
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occupancyol restaurants,stores,shopsor othercommercialestablishmentsshall not he
included in the caIcuationof PercentageRent wider this subsection(ci) if the Gross
Receiptsfrom the operationof suchbusinessesare requiredto he reportedunderother
categoriesof’ this subsection4.2.2;

(d) Thatpercentagedeterminedpursuantto category(t) below, of Gross
Receiptsfrom the saleof new or usedboats,housetrailers, trailer cabanas:

(c) That percentagedeterminedpursuantto category(t)below, of Gross
Receiptsreceivedlbr boatbrokerage,car rental,marineinsurance,or othersimilar
services;and FIVE PERCENT(5%) of GrossReceiptsreceivedby Lesseeor a Suhlessec
fbr commissionsor other fees for laundry,dry cleaningor othersimilar activitieswhere
earningsare normally receivedon a commissionbasis.in the casein which Lesseeor a
Sublesseeis the operatorof suchenterprise,or TWENTY PERCENT(20%) of any
commissionsor feescollectedby Lesseeor a Sublessecfrom suchenterpriseifa third
partyprovider is the operatorof suchenterprise;

(f) With respectro serviceenterprisesnot otherwisedescribedin this
subsection4.2.2, includingwithout limitation, cable. internet,satellite,
telecommunicationor otherantennaefees,telephone,electricity co-generationandother
utility services,FIVE PERCENT(5%) of GrossReceiptsreceivedby Lesseeor a
Suhiesseefrom such enterpriseif Lesseeor a Sublesseeis the operatorof suchenterprise,
or TWENTY PERCENT(20%) of any commissionsor feescollectedby Lesseeor a
Sublesseefrom such enterpriseifa third partyprovider is the operatorof suchenterprise;

(g) That percentagedeterminedpursuantto category(0 below, of GTOSS

Receiptsfrom the rental of boats,or from ticket salesor other fees,chargesor Gross
Receiptsfrom sport tshingor othercommercialboatingactivities suchascharterboator
barehoatcharters,but not includingthe boatingactivities describedin category(n) below;

(gI) FIVE PERCENT(5%) of GrossReceiptsfrom (lie rental of bicycles,cycle
carriages.scoetersor othersimilar equipment;

(Ii) With respectto the installationand/oroperationof coin—operatedvending
or servicemachines,includingpay telephones.FIVE PERCENT(5%) of GrossReceipts
receivedby Lesseeor a Subiesseefrom suchenterpriseif Lesseeor a Sublesseeis the
operatorof suchenterprise,or TWENTY-FIVE PERCENT(25%) of any commissionsor
other fCes collectedby Lesseeor a Sublcsscefrom suchenterpriseif a third party
provider is the operatorof suchenterprise;

(i) TEN PERCENT(10%) of GrossReceiptsfrom the operationof a bar,
tavern,cocktail lounge,discotheque.night club or other facilities engagedprimarily in
the on-premisessaleof alcoholicbeverages,exceptas l)roided for in subsection(j):

j) Ii IREE, ANF) ONE-HALF PERCENT(3.5%).of GrossReceiptsfrom the
operationof restaurants,restaurant/cocktailloungecombination,coffeeshops,beachand
theaterfood làcilities. exceptthat GrossReceiptsfrom facilities establishedandoperated
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as a take-outtod operationshall be reportedundersubsection(SI); a “take-outthod
operation”shall meana restaurantor other food operationa majority of the Gross
Receiptsfrom which are derived from the saleof food or beveragesto he consumedoff-
site;

(k) That percentagedeterminedpursuantto category(t) below, of Gross
Receiptsfrom the saleof gasoline,diesel fuel or mixed fuel sold;

(I) That percenta&cdeterminedpursuantto category(t) below, of Gross
Receiptsfrom salesby a fuel salesfacility of petroleumor fuel productsotherthan those
coveredby paragraph(k) above:

(rn) F[FTFEN PERCENT(15%) of GrossReceiptsfrom club dues,initiation
fees,and assessments,exceptthat separateassessmentsfor capital improvementsmay be
exempted;provided that to quaIif’ for suchan exemptionLesseemustcomply with the
Criteria ftr Eligibility for Exemptionof SpecialAssessmentsfrom GiossReceipts”
issuedby the Director;

(n) That percentagedeterminedpursuantto category(t) below, of Gross
Receiptsfrom (he operationof excursion.sightseeingor tour boats,or any watertaxi;

(o) RESIRVED:

(p) That percentagedeterminedpursuantto category(t) below, of Gross
Receiptsfrom the operationof boatrepairyards. including repair,painting,tugboat.
salvageand boatpump-outservicesand similar activities:

(q) FIVE PERCENT(5%) of GrossReceiptsof coverchargesor otherfees
chargedfor admissionto facilities featuringentertainment,excludingmovie theaters,
whoseGrossReceiptsshall be reportableundersubsection(s);

(r) (I) In the casewhereparking facilities are operatedby a third party
operatorundera parking operationagreementwith Lesseeor a Sublessee.(I) IW’ENTY
PERCVNT(20%) of the fee or othercompensationpaidby such third party operatorto
Lessee(or Sublessee)if the operatoris entitled to receiveparking revenueand is
responsiblefor the paymentof operatingexpenses;or (ii) FIVE PERCE1T(5%) of the
GrossReceiptsfrom the operationof suchparking if the operatorcollectssuchGross
Receiptson behalfof Lessee(or Sublessee)and Lessee(or Sublessec)is responsiblefor
the paymentotheoperatingexpensesfor suchparkingoperation(which operating
expensesinclude a lee or othercompensationto the parkingoperatorfor the renderingof
suchparkingservices);or

(2) In the casewhereparking facilities areoperatedby Lesseeor a
Sublessee.FIVE PFRCTNT(5.0%)of GrossReceiptsfrom such parking.

Notwithstandingthe foregoing, if othercomparablehotel projectsin the RelevantMarket
(asdefinedbelow) generallyprovideparkingat no chargeor for a chargelessthanthat
chargedby Lessee.then at Director’selectionthe GrossReceiptsunderthis Lease
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attributableto parkingchargesin excessoCthemarkethotel rate for suchparkingshall
not he included in PercentageRentunderibis category(r) hut shall insteadhe considered
GrossReceiptsfrom the rental.occupancyor useof hotel accommodationsunder
category(c) above;the RelevantMarket” shall meanthe following hotels(or successor
operationsat the samelocation) that arethen in operation:(I) Marina del Rey Marriott
locatedon Parcel 14 LV; (11) Ritz Carlton Hotel locatedon Parcel125H: (Ill) Marina dcl
Re>’ Hotel locatedon Parcels42/43; (lv) CourtyardLos AngelesMarinadel Rey located
at 13480 Maxella Avenue;and (V) any otherthen existing hotel locatedin Marina dcl
Rey with 50 or more hotel rooms;provided,however,that a hotel that is otherwise
included in the RelevantMarket asdescribedaboveandthat is locatedon a leasehold
with Countythat requiresthe lesseeto pay to Countypercentagerent shall not be
included in the RelevantMarket unlessin such lesscesleasewith Countythe percentage
rental rateapplicableto grossreceiptsfrom parking revenuescollectedby or for the
benefitot’such lessee(i.e., grossreceiptscollectedon a basissimilar to that describedin
clauses(r)(1)(ii) and (r)(2)aboveand not grossreceiptsconsistingof compensationpaid
to the lesseeby the operatorfor the right to operatesuchparking facilities as in clause
(r)(lXi) above)is lessthan the percentagerental rateapplicableto grossreceiptsfrom
hotel room Occupancy;

(s) FIVE PERCENT(5%) of GrossReceiptsfrom the saleof miscellaneous
goodsand servicesconsistentwith (he PermittedUsesbut not specificallyprovided fbr
elsehere in this subsection4.2.2:

(SI) FOUR PERCENI(4%) of the GrossReceiptsfrom the operationof any
stores,shopsor boutiquesselling items at retail; and

(I) In the casewherea specificpercentagein the foregoingschedulehasnot
beenprovided,then concurrentwith County’sor Director’s approvalof a specific
additionalor relateduse.Director and Lesseeshall negotiatein good faith with Lesseeto
establishthe specificpercentageto be appliedto such use. Suchpercentageshall be the
greateroI(l)tlie averagepercentagerentreceivedby Countywith respectto that
categoryof activitieswithin Marinadcl Rey, Calithrniaat the time of approvalof the
additionalor relateduse,or (2) the most recentagreementbetweenCountyanda Marina
dcl Rey ‘essee,whetherby arbitrationor otherwise,with respectto the appropriate
percentageto be appliedto that use. The percentagerentfor the additionalor relateduse
asdeterminedpursuantto this subsection(t) shall remain in eflct until the next
RenegotiationDate.

4.2.2.1 OtherActivities. If Director or Lesseereasonablydetermine
thata percentageof GrossReceiptsis not suitableor applicablelbr a particular
activity not describedabove,althoughpermittedhereunder,DirectorandLesseeshall
mutually establisha minimum monthly paymentto Countyas paymentfor the
privilege of engagintherein,which shall remaineffectiveuntil the next
RenegotiationDate. Said minimum monthly amountshall be reasonablein
accordancewith the revenuegeneratedby suchactivity and shall he included in
PercentageRent,asdeterminedhereunder,in lieu of a percentageof GrossReceipts
therefor.
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4.2.2.2 AccountingRecordsandProcedures.Lesseeaereesto and
shall complywith, and shall causeall of its sublessees,licensees,pcrrnitteesand

concessionairesto agreeto andcomply with, the recordkcepingand accounting
procedures.as well as the inspectionand audit rights grantedto County.set forth in
Article 14 of this Lease.

4.22.3 CrossReceipts. Exceptas hereinotherwiseprovided,the term
‘GrossReceipts”as usedin this Leasemeansthe grossamountof all money.
receipts,compensation,or otherthingsof value, including hut not limited to charges,
salesprice, rentals,payments,reimbursements(inckiding, without limitation.
commonareamaintenanceor otherexpenses,taxes,utilities, insurance,promotional
expensesor charges.and otherpaymentsor reimbursements),feesandcommissions
madeor earnedby Lesseeand/orall its assignees,Sublessees,licensees,permitteesor

concessionaires,from any business.use,occupationor ally conlbinationthcreol

originating.transacted,or performedin whole or ill part. on tile Premises,including
hut not limited to rentals,tile renderingor supplyingol’servicesand thesaleof goods,
wares, food, beveragesor merchandise,calculatedin accordancewith the accounting
methoddescribedin the last sentenceof Section 14.1.

(1) Exceptasotherwiseset forth herein.tllcre shall be no deduction
From GrossReceiptsfor any overheador costor expenseof operation,suchas,
Witllout limitation, salaries,wages,costsof goods,interest,debtamortization,rent
credit (but the valueof any Flee rent period shall not he inlputcd asGrossReceipts),
collectioncosts,discountsfrom credit cardoperations(exceptas providedin
subsection(4)(h) below), insuranceand taxes.

(2> GrossReceiptsshall not includedirect taxesimposedupon the
consumerand collectedtherefromby Lesseesuch as.without limitation, retail sales
taxes,excisetaxes.or relateddirect taxespaid periodicallyby Lesseeto a

governmentalagencyaccompaniedby a tax return statement.

(3) GrossReceiptsreportedby Lesseeand its Sublessees,assignees,
licensees.Lesseesandpermitteesmust include the usualchargesfor any services,
goods,rentalsor facilities providedby Lesseeor its Sublessees,assignees.licensees.
concessionairesor permittees. L3ona tide baddebtsactuallyaccruedby Lesseetbr
amountsowed by subtenants,assignees.licenseesconcessionarics.permittecs,
customersor patronsmay be deductedfrom GrossReceiptsto the extent thatsuch
amountshavebeenpreviouslyreportedas GrossReceipts:however,thereshall be no
deductionfhr had debtsbasedOil pastexperienceor transferto a haddebtreserve.
Subsequentcollectionof bad debtspreviouslynot reportedasGrossReceiptsshall he
included in GrossReceiptsat tile time they arecollected.

(4) GrossReceiptsshall not includeany of the following items:

a. goodsreturnedto suppliersor which are deliveredfor
resale(asopposedto delivery) to anotherretail location or to a warehouseor to
any retailerswithout profit to Lessee,wheresuchreturnsor deliveriesare made
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solely for the convenientoperationof the businessof Lesseeor sublesseeand not
fiw the purposeolconsummatinga salemadein. aboutor from the Premises:

b. an amountequalto thecashrefundedor credit allowed on
merchandisereturnedby customersandacceptedby Lessee,or the amountof
cashrefundedor credit allowed thereonin lieu ofLesscesacceptancethereol but
only to the extentthat thesalesrelatingto such merchandiseweremadein. about
or from the Premises:providedthatwheneverLesseeacceptsa credit slip as
paymentfor goodsor services,the amountof credit shall be includedin Gross
Receipts;

c. salesof fixtures, equipmentor propertywhich arenot
i .CSSCC’Sstock in trade;

d. receiptsfrom insuranceclaimsotherthan rental
interruptionor businessinterruption insurancerelatedto the replacementofGross
Receipts;

e. interestearnedby Lesseeon fundsarising from the
Premisesor the usethereof,depositedor maintainedby Lesseein banksor similar
financial institutions:

f. tips andgratuitiespaid to employees;

g. goodsor mealsprovidedto employeesol’ the business
operationat cost or less,andcomplimentarymealsoffered for promotional
purposes.provided,however,that the amountsexcludedunderthis paragraph(g)
in connectionwith a particularbusinessoperationshall not exceedtwo percent
(2%) of the GrossReceiptsfrom suchbusinessoperationiii any year;

h. receiptsfrom vendingmachinesusedsolely by employees
of the businessoperation:

leesor chargespaid to credit card companiesin connection
with customerpurchasesmadeby useof a creditcard.provided,however,that the
amountsexcludedunderthis paragraph(i) in connectionwith a particular
businessoperationshall not exceedonepercent(1%) ol the GrossReceiptsfrom
such businessoperationin any year:

interestor otherchargespaid by customersof Sublessees
for the extensionol credit; and

k. the saleof promotionalmerchandiseby Sublessecsat cost.

(5) GrossReceiptsshall not includeamountsreimbursedto Lessee
for the Costof eachSublessec’ssubmeteredelectricity, waterand gas for such
Sublessee’sspace,providedthat (I) eachSuhiessee’sobligationto reimburseLessee
for such utility chargesis separateand apartfrom such Suhlessce’sobligation to pay
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rent for its occupancyof the Premises;(2) the reimbursedsum is in an amountequal
to the Costof the Sublessee’susageof suchutilities: and. (3) the receiptis actually
creditedagainstthe costof the Sublessec’susageof suchutilities. For the purposeof
the foregoingsentence.the “Cost” of the Suble.ssee’susageof utilities shall meanthe
actualcostsincurredby Lessee,exclusiveof overheadand generaland administrative
expenses.in payingthe portion of the respectiveutility bill that is allocableto the
Sublesseebasedon such Sul,lesse’subrncteredconsumptionof suchutilities, and in
paying the portion of any third party submeterreadingand servicechargeto each
submeterthat is actuallyreadand a directallocationof the submeterservicechargeto
eachsuchsubnieterthat is serviced. Countyshall havethe right to approveall
submetersand to challengethe legitimacyor amountof any Cost.and all disputes
regardingsuchCountyapprovalsor challenges.if not resolvedby the partieswithin
thirty (30)daysafter noticeto Lesseeof suchdisapprovalor challenge,shall be
resolvedby arbitrationpursuantto Article 16 of this 1 .ease.

4.2.2.4 ExcessPaymentsCredit. If rent paymentsactuallymadeby
Lesseein a particularLeaseYearexceedthe total rentalsactuallydue for that yearas
computedon an annualbasisat the end oleachLeaseYear. Lesseeshall he pcniiitted
to credit thatexcessamount(“ExcessPercentageRent Payment”)againstthe
succeedingmonthly installmentsof PercentageRentotherwisedueunderthis Section
4.2,2 until suchtime asthe entireExcessPercentageRentPaymenthasbeen
recouped. If Lesseemakesan ExcessPercentageRent Paymentin the final Lease
YearoftheTerm. Countyshall refund suchamountto Lesseewithin thirty’ (30) days
of its discoveryandverilication of suchoverpayment.

4.2.2.5 Effect of Sublessee,etc. Doiii Business.Exceptas
specifically providedto the contraryin this Lease,wherea Sublesseeis conductinga
businessor engagedin any useor occupationor anycombinationthereofon Lessee’s
leasehold,Lesseeshall pay PercentageRent basedon whicheverof the following
resultsin the greaterPercentageRent: (I) the GrossReceiptsof eachSublesseeunder
one01’ more of categories(a) throueh(t) of this Section4.2.2; or (2) the Gross
Receiptsreceivedby Lesseefrom suchSublessee;provided,however,thai this
subsection4.2.2,5shall not be applicableto the usesdescribedin clause(1) of
category(ci) of this Section4.2.2.

4.2.2.6 Interest;Etc. Interest.serviceor late chargescollectedin
conjunctionwith a transaction,saleor activity of Lesseeor Sublessecshall he
reportedin the samepercentagecategoryas the transaction,saleor activity is
reported.

4.2.2.7 PcrcentateRent DoesNot Affect Permittedljses. It is
understoodand acknowledgedby Lesseethat Section3.1 of this Leasesetsforth the
PermittedUsesof the Premisesby Lessee;thus,the PercentageRentcategoriesListed
in subsection4.2.2 arenot all necessarilyapplicableto this Leaseand are in no way
intendedto expandthe PermittedUses.
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4.2.2.8 Policy Statements.Director, by Policy Statementand with the
approvalof Lessee.Auditor-Controllerand CountyCounselmay further interpret the
dcfinition of GrossReceipts,with such interpretationsto be a guidelinein
implementingthe foregoingsubsectionsof this Lease.

4.2.2.9 CVB Surcharge.LesseeFunds its shareof the cost of the
operationot the Marina del Rey Conventionand Visitor’s Bureau(“CVB”) through
the self-imposedcollection from its customersof a oneperccnt(l%)surcharge
againstthe teschargedto its customersfor the occupancyof hotel andmotel
sleepingaccommodations(theSurchargc”)and the monthlypaymentof the
Surchargeto the CVR (the “CVB Payment”). In recognitionof the mutually
beneficialservicesprovidedby the CVB and in acknowledgmentof the intendeduse
of the Surcharge,Countyand Lesseeagreethat the Surchargeshall he excludedfrom
GrossReceiptsto the extentthat Lesseepaysthe Surchargeto the CVB in the form of
the CVB Paymentprior to the dateon which the monthlyGrossReceiptsreport for
the month during which the Surchargeis collectedis due. Lesseeshall report,as
separateline items in the monthly GrossReceiptsreport, the amountsof the
Surchargeexcludedfrom GrossReceiptsand the (‘V13 Paymentfor suchreported
month. If for any month the (‘VB Paymentis lessthan the Surcharge.then the
allowableexclusionshall be limited to the actualCVB Payment.and PercentageRent
shall he payableundercategory(c) of subsection4.2.2 with respectto the amountby
which the Surchargeexceedsthe (1V13 Payment. All recordsrelating to the Surcharge
and CVB Paymentsshall be maintainedby Lesseein conformancewith the
requirementsof Article 14 of thi is Lease.

4.3 Renegotiationof Annual Minimum andPercentageRents. Eftictivc as of the
first .Ianuary I tbllowing the tenth (I 0) anniversaryof the earlierof the CO Dateor the
RequiredCompletionI)ate. and eachten (10) yearsthereafter(eacha ‘RenegotiationI)atc” and
colcctively. theRenegotiationDates”), the Annual Minimum Rent and PercentageRentshall
he readjustedto the Fair Market RentalValue (as definedbelow) of the Premises.

4.3.1 Fair Market RentalValue. As usedherein.“Fair MarketRental
Value” shall mean,asof eachRenegotiationDate, the fair marketrent (including an
annualminimum rent), expressedasrespectivepercentagesof GrossReceiptsin
accordancewith the categoriesenumeratedin subsection4.2,2.which the Premiseswould
bring, on an absolutenet basis,taking into accountthe PermittedUses,all relevantand
applicableCountypoliciesand all oh’ the otherterms,conditionsandcovenantscontained
in the Lease,if the Premiseswereexposedfor leasefor a reasonabletime on an openand
competitivemarketto a lesseefor the purposeof the PermittedUses,whereCountyand
the respectivetenantaredealingat armslength and neitheris underabnormalpressureto
consummatethe transaction.togetherwith all restrictions,franchisevalue, earningpower
andall other factorsand datataken into accountin accordancewith California law
applicablefrom tinic to time to eminentdomainproceedings.

4.3.2 RenegotiationPeriod. Not more than one(1) yearnor lessthan nine
(9) monthsprior to the RenegotiationDate,Lesseeshall deliver to Countywritten notice
settingforth Lessee’sdeterminationof the Fair Market RentalValueol’the Premises.
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Lessee’snoticeshall includea list of comparablepropertiesandiorcompletecopiesof
any appraisalswhich it hasutilized in its determination,togetherwith suchother
information regardingsuchcomparablepropertiesor the Premisesas Lesseedeems
relevantor as may he reasonablyrequestedby County. Within one hundredtwenty (120)
daysafter receiptof Lessee’snotice, ifCotinty disagreeswith Lessee’sdetermination,
Countyshall deliver to Lesseewritten noticeof suchdisagreement.togetherwith
County’sdeterminationof [air Market RentalValue and a list of comparableproperties
and/orcompletecopiesof any appraisalswhich it hasutilized in its determination,
togetherwith suchother inflwmation regardingsuchcompai-ablepropertiesor the
PremisesasCountydeemsrelevantor as may he reasonablyrequestedby Lessee,to the
extentavailableto County. If County fails to deliver to Lesseenoticeof its disagreement
within the aforernL-ntionedperiodandsuch failure continuesfor fifteen (15) daysafter
receiptof written notice from Lessee.then Lessee’sdeterminationof Fair Market Rental
Value shall he binding on Countyasof the RenegotiationDate; provided,however,that
Lessee’snoticeto Countyshall conspicuouslystatein bold facedtype that such
deterniination of Fair Market RentalValue shall be binding on CountyunlessCounty
deliversnoticeof its disagreementwithin such fifteen (1 5) day period.

If Lesseefails to deliver the noticedescribedin the first sentenceof this
subsection.settingforth Lessee’sdeterminationof Fair Market Renta’ Value. and such
failure continuesfor fifteen (15) daysafter receiptof written notice&om County, then
Countyshall submit its determinationof Fair Market RentalValue to Lessee.Lessee
shall havefifteen (15) daysafter the submittalby Countyto LesseeolCount’s
determinationof Fair Market RentalValue to deliverto Countywritten noticeof Lessee’s
agreementor disagreementwith County’sdetermination. IfLesseefails to delivernotice
of suchdisa2reemcntwithin such fifteen (15) day periodandCounty’s notice to Lessee
conspicuouslystatedin bold facedtype that suchdeterminationof Fair Market Rental
Value shall be binding on LesseeunlessLesseedeliversnoticeof its disagreementwithin
suchfifteen l5) day period, then County’s deterninationof Fair Market RentalValue
shall be binding on Lesseeasof the RenegotiationDate.

4.3.3 Negotiationof Fair Market RentalValue. If County(or Lessee,as
the casemay be) doesso notif Lessee(or County.as the casemay be) of its
disagreementas providedin subsection4.3.2.Countyand lesseeshall havesixty (60)
days from the endof the applicableresponseperiod in which to agreeupon the Fair
Market RentalValue fbr the Premises.Countyand Lesseeshall negotiatein good faith
during said sixty (60) day period. If the partiesdo so agree.they shall promptly execute
an amendmentto this Leasesettingfirth the Fair Market RentalValue so jointly
determined,to be effectiveupon the RenegotiationDate. I)ircctor shall be authorizedto
executeany suchamendmenton behalfof County. l)uring the periodof negotiation,
Lesseeshall abideby all ofthe termsand conditionsof this Lease,including but not
limited to the obligationto continueto pay to CountyAnnual Minimum Rentand
PercentageRentat the then-existinglevels.

4.3.4 Arbitration. IfCounty and Lesseefail to reachagreementduring the
sixty (60) day period set forth in subsection4.3.3, then,unlessthe partiesagree
otherwise,the Fair Market RentalValueof the Premisesshall be determinedby
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arbitrationas set forth in Article 16 of this Leaseand the partiesshall executean
amendmentto this Leasesettingforth the Fair Market Rental Value asdeterminedby
arbitration. In orderto determinethe Fair Market Rental Value of the Premises.the
arbitratorshall take into considerationall olihe terms,conditionsand covenantsof this
Lease.the earningpowerand all of the factorsand datarelatingto such value requiredor
properto be consideredin determiningthe fair rental valueof lcaseholdsunderthe laws
of eminentdomainin the Stateof Califlirnia. During the period of arbitration,County
and Lesseeshall abideby all of the termsand conditionsof this Lease,including but not
limited to Lessee’sobligation to payto CountyAnnual Minimum Rentand Percentage
Rentat then existing levels.

4.3.5 RetroactMtv, In the eventthat, pursuantto subsections4.3.3or 4.3.4
hereof,the partiesexecutean amendmentto this Leasesetting tbrth the Fair Market
RentalValue andthe Annual Minimum Rent, suchamendment.if eecutedprior to the
Renegotiationi)ate. shall he effectiveas of the RenegotiationDate; it’executedalter the
RenegotiationDate, suchamendmentshall he retroactiveto the RenegotiationDate. In
the event that suchamendmentis executedafter the RenegotiationDate,then,within
thirty (30) daysaftersuchexecution,Lesseeshall pay to County,or County shalt at its
electionpay or credit to Lessee,the difference,if any. between(a) suchFair Market
RentalValue for the Premisesand (h) the actualAnnual Minimum Rent and Percentage
Rentpaid by Lesseeto County, for theperiod of time from the RenegotiationDateuntil
the dateof suchpayment. Lessee(with respectto overpaymcnts)or County(with respect
to underpaynicnts)shall furtherbe entitled to intereston eachportion olsuchpayment
from eachdateon which the applicablerental paymentswere payableunderthis Leaseto
the datepaid or credited,whicheveris applicable,at the following rates,compounded
quartcr1y:

(1) the interestrate applicableto the lrst six (6) monthsfbl(owing the
RenegotiationDateshall be equalto the average(laity rate for the non-restricted
tiinds held and investedby the TreasurerandTax Collectorof Los AngelesCounty
during that period,computedby the Auditor-Controller(“County Pool Rate”): and.

(2) the interestrate applicableto any period of time in excessolsix (6)
monthstbllowing the RenegotiationDateshall be the averageprime rateof interest

publishedin the Wall StreetJournal(the “Prime Rate”) plus onepercent(1%) for the
period betweenthe datewhich is six 6) monthsafter the RenegotiationDateand the
dateof payment.

4A Pa’ ment. Monthly Minimum Rent shall he paid by J.esseein advance.
PaymentsolMinimuni Monthly Rentshall he receivedby County on or beforethe first dayof
eachcalendarmonth of the Tern,. PercentageRent shall he paid by Lesseein arrears.
PercentageRentdue, if any, for a given monthof the Term shall be receivedby Countyon or
beibrethe fifteenth day olthe calendarmonth Ibilowing eachmonthof the Term, calculatedas
follows: the LesNeeshall calculatethe total PercentageRentowed to County Ibr the relevant
month olthe Term; it shall deductfrom saidamountthe total Monthly Minimum Rentpaid to
County for that samemonth; if the resultingamountis a positivenumber,Lesseeshall pay that
amountto County: if that amountis a negativenumber,no PercentageRent shall be paid to
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County thr that month but neverthelessthe Monthly Minimum Rentshall he paid every monthof
the Term hereol. PerccntaeRentpaymentsshall he reconciledannuallyat the end of each
LeaseYear, with any ExcessPercentageRent Paymentscreditedasprovided in subsection
4.2.2.5.

Paymentmay he madeby checkor draft issuedandpayableto TheCountyof Los
Angeles.andmailedor otherwisedeliveredto the Departmentof Beachesand Harbors,Los
AngelesCounty. 13483 Fiji Way, Trailer No.2, Marina dcl Rey, Califiwnia 90292,or suchother
addressas may he providedto Lesseeby County. Lesseeacknowledgesthat Countyshall have
no obligation In issuemonthly rental statements,invoicesor otherdemandsfor payment.and that
the rental paymentsrequiredhereinshall he payablenotwithstandingthe fact that Lesseehas
receivedno suchstatement.invoice or demand.

4.5 Late Fees. In the eventany paymenthereunderis not receivedby Countyby the
datedue, Lesseeacknowledgesthat Countywill experienceadditionalmanagement.
administrativeandothercoststhat are impracticableor extremelydifficult to determine.
Therefore.a lee (“Late Fee”) of six percent(6%) ot’thc unpaid amountshall he addedto any

amountthat remainsunpaid five (5) daysafter suchamountwasdueand payable:provided,
however,that Lesseeshall not he requiredto pay a Late Fee in the caseof the first instancein
any calendaryear that a paymentis not madeby Lesseewithin the thregoingfive (5) day period.
so long as suchdelinquencyis curedwithin one (1) businessday afterwritten notice from
County. In addition to any Late Fee,anyunpaidrentdue shall additionallyhearinterestat an
annual rate equal to the PrimeRateplus threepercent(3%). computedfrom the datewhen such
amountswere due and payable,compoundedmonthly, until paid. Lesseeacknowledgesthat
such Late Feeand interestshall be applicableto all identified monetarydeficienciesunderthis
Lease,whetheridentified by audit or otherwise,and that intereston such amountsshall accrue
from and alter the datewhen suchamountsweredue and payableas providedherein(asopposed
to the datewhensuch deficienciesare identified by County).

4.6 Changesof Ownershipand FinancingEvents. Exceptas otherwiseprovided in
this Section4.6, eachtime Lesseeproposeseither(a) a Changeof Ownership(that is not an
ExcludedTransfer)or (h) a Financiiig Event. Countyshall he paid (1) an AdministrativeCharge
equalto the Actual Cost incurredby County in connectionwith its review andprocessingof said
ChangeofOwnershipor FinancingEventçAdministrativeCharge”)and (2) subjectto the
remainingprovisionsof this paragraph,aNd ProceedsShare,in the eventCountyapprovessuch
proposedChangeof Ownershipor FinancingEvent andsuchtransactionis consummated.Nei
ProceedsShare”shall meanthe applicableamountdeterminedpursuantto Section4.8 of this
Lease. Changesof Ownershipand FinancingEventsare furthersubjectto Countyapprovalas
provided in Articles 12 and 13 of this Lease.

4.6.1 Changeof Ownership. “Changeof Ownership”shall mean(a) any

transferby Lesseeof a five percent(5%) or greaterdirectownershipinterestin this
Lease,(h) the executionby Lesseeof a Major Subleaseor the transferby the Major
Sublesseetindera Major Subleaseof a five percent(5%) of greaterdirectownership
interestin suchMajor Sublease,(c) any transactionor seriesof relatedtransactionsnot.
describedin subsection4.6. 1(a) or subsection4.6.1(b)which constitutean Aggregate

Transferof fifty percent(50%) or moreof the beneficial residualinterestsin Lesseeor a
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Major Sublessee,or (d) a ChangeolControl (asdefinedbelow) of Lesseeor a Major
Suhiessee.

For the purposesof this Lease,“Changeof Control” shall refer to a transactionwhereby
the transfrceaciluiresa beneficial residualinterestin Lesseeor a Major Sublesseewhich
brings its cumulativebeneficial residual interestin Lesseeor a Major Sublessee.as
appropriate,to over fifty percent(50%).

4.6.2 ExcludedTransfers.Notwithstandinganythingto the contrarycontained
in this Lease.Changesof Ownershipresulting from the ftllowing transfers(“Excluded
Transfers”)shall not he deemedto createan obligation to pay Countya Net Proceeds
Shareor any AdministrativeCharge:

4.6.2.1 a transl’erby any director indirect partner,shareholderor
rnem1erof Lessee(or ofa limited partnership.corporationor limited liability
companythat is a director indii-eci ownerin Lessee’sownershipstructure)as of the
Effective Dateor the dateon which a Changeof Ow nershipoccurredasto the interest
transferred,to any otherdirector indirect partner.shareholderor memberof’ Lessee
(or ofa limited partnership.corporationor limited liability companythat is a direct or
indirect owner in Lessee’sownershipstructure)as ol the Eflictive Date. including in
eachcaseto or from a trust for the benefitof the immediatefamily (asdefinedin
subsection4.6.2.3below)of any direct or indirectpartneror memberof Lesseewho
is an individual:

4.6.2.2 a transferto a spousein connectiOnwith a propertyscttlemeni
agreementor decreeof dissolutionol mamageor legal separation.as long asSuch
transferdoesnot result in a changein the managementof Lessee;

4,6,2.3 a transferoi’ownership interestsin Lesseeor in constituent
entitiesof Lessee(i) to a memberof the immediatefamily of the transferor(which for
purposesof this Leaseshall be limited to the transferor’sspouse,children,parents,
siblingsand erandchifdren).(ii) to a trust for the benefitola memberoIthc
immediatethmilv of the transferor,(iii) from sucha trust or anytrust that is an owner
in a constituententity of Lesseeasof the Effective Date, to the senioror beneficiaries
of suchtrust or to one or moreothertrustscreatedby or for the benefit of any of the
Ibregoingpersons,whetherany suchtransferdescribedin this subsection4.6.2.3 is
the resultofgi1, devise,intestatesuccessionor operationof law. or(iv) in connection
with a pledgeby any partnersof a constituententity of Lesseeto an affiliate olsuch
partner;

4.6.2.4 a transferofa beneficial interestresultingfl’oni public trading in
the stockor securitiesot’an entity, wheresuchelitity is a corporationor otherentity
whosestockand/orsecuritiesis/aretradedpublicly on a national stockexchangeor is
tradedin the over-the-countermarketand theprice for which is regularlyquotedin
recognizednationalquotationservices;
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4.6.2.5 a merechangein the form, methodor statusof ownership
(including, without limitation, the creationof singlepttrposcentities)so long as the
ultimatebeneficialownershipremainsthe sameasof the Effective Date,or as
otherwiseexcludedin accordancewith subsections4.6.2.1 through4.6.2.4above:

4.6.2.6 any transferresultingfrom a Condemnationby County; or

4.6.2.7 any assignmentof the Leaseby Lesseeto a parent,subsidiaryor
affiliate of Lesseein which thereis no changeto the directand indirect henelicial
ownershipof the leaseholdinterest.

4.6.3 AggreatcTransfer. ‘-AggregateTransfer”shall refer to the total

percenta2eof the sharesof stock. partnershipinterests,membershipinterestsor anyother
equity interests(which constitutebeneficial residual interestsin Lesseeor a Major
Sublessee.asappropriate)transferredor assignedin onetransactionor a seriesof related
transactions(otherthan thoseenumeratedin subsection4.6.2)occurringsincethe later of
(a) the Effective Date. (b) the executionby Lesseeof this Leaseor a Major Sublease,as
appropriate,or (c) the mostrecentChangeolOwnershipupon which an Administrative
Chargewas paid to County; provided,however.that thereshall be no doublecountingof
successivetransfersof the sameinterestin the caseof a transactionor seriesof related
transactioninvolving successivetransfersof the sameinterest. Isolatedand unrelated
transfersshall not he treatedasa seriesof relatedtransactionsbr purposesof the
definition of AggregateTransfer.

4.6.4 Beneficial Interest. As usedin this Lease,“beneficial interest”or
“beneficial residualintercst’ shall refer to the ultimatedirector indirectownership
interestsin Lessee(or a Major Sublessee,as applicable),regardlessof the form of
ownershipandregardlessof whethersuch interestsarc owneddirectly or throughoneor
more layersof constituentpartnerships.corporations.limited liability companiesor
rusts.

4.6.4.1 InterestsHeld By Entities. Exceptas otherwiseprovided
herein,an interestin Lessee,this Leaseor a Major Subleaseheld or ownedby a
partnership,limited liability company.corporationor otherentity shall be treatedas
ownedby the partners,members,shareholdersor otherequityholdersof suchentity
in proportionto their respectiveequity interests,determinedby referenceto the
relative valuesof the interestsof all partners,members,shareholdersor otherequity
holdersin suchentity. Wheremorethan one layerof entitiesexistsbetweenLessee
or a Major Sublcssce.asappropriate,and the ultimateowners,then the foregoing
sentenceshall be appliedsuccessivelyto eachsuchentity in orderto determinethe
ownershipof the beneficial interestsin Lessee.this Leaseor a Major Sublease,as
appropriate,and any ti’ansfers thereof.

4.6.4.2 Ownershipof Multiple Assets. The proceedsof any event
constitutingor giving rise to a Changeof Ownershipshall be apportionedto this
Leaseor a Major Sublease,whicheveris appropriate,and to any otherassets
transftrredin the sametransactionin proportionto the relative fair marketvaluesof
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the respectiveassetstransferred.The Net ProceedsShareshall he calculatedonly b
referenceto the amountof suchproceedsapportionedto this Lease,a Major Sublease
or the beneficial intereststherein,whicheveris appropriate.

4.7 Calculationand Payment.A depositof Fifteen Ihousandand 00/100Dollars
(SI 5,000)toward the AdministrativeChargeshall be dueand payableupon Lessee’snotification
to Countyof the proposedChangeof Ownership(that is not an ExcludedTransfer)or Financing
Lvcnt andrequestfor County’sapprovalthereof. If the transactionis approved,the balanceof
the AdministrativeCharge,if any, andthe Net ProceedsShareshall be dueand payable
concurrentlywith the consummationof the transactionconstitutingthe Changeof Ownershipor
FinancingEventgiving rise to theobligation to pay such fee, regardlessof whetheror not money
is transferredby the partiesin connectionwith suchconsummation.If Countydisapprovesthe
proposedtransactionthen,within thirty (30) daysafter noticeof its disapproval,Countyshall
deliver to Lesseea written notice settingforth the AdministrativeCharge(including
documentationin supportof the calculationof the AdministrativeCharge),togetherwith a
refundof the amount,ifany, of the depositin excessof the Adniinistra[iveChargeotherwise
allowableunderSection4.6. In the eventthat the AdministrativeChargeexceedsthe deposit.
then Lesseeshall payCountythe balanceo1theAdministrativeChargeotherwiseallowable
underSection4.6. within thirty (30) daysafter receiptof the notice from Countyselling forth the
AdministrativeCharge(includingdocumentationin supportof the calculationof the
AdministrativeCharge)and any additionalsupportingdocumentationreasonablyrequestedby
Lesseewithin five (5) businessdaysafter its receiptof suchnotice. Togetherwith its requestbr
Countyapprovalof the proposedtransaction,Lessee,a Major Sublesseeor the holderof a
beneficialinterestin this Leaseor a Major Sublease.whicheveris appropriate,shall presentto
County its calculationof theNet ProceedsShare(if any) anticipatedto he derivedtherefrom.
which shall includethe adjustmentto improvementCosts.if any. which may resultfrom the
paymentof suchNet ProceedsShare(“CalculationNotice”). EachCalculationNotice shall
containsuchdetail as may he reasonablyrequestedby County to veri1 the calculationof the Net
ProceedsShare. Within thirty (30) daysafter the receiptof the CalculationNotice and all
informationor datareasonablynecessaryfor Countyto verify the calculationswithin the
CalculationNotice, Countyshall notify the party giving the CalculationNotice asto County’s
agreementor disagreementwith the amountof theNet ProceedsShareset forth thereinor the
relatedadjustmentof ImprovementCosts,ifany. Failureof Couiny to approvethe Calculation
Notice in writing within such thirty (30) day periodshall be deemedto constituteCounty’s
disapprovalthereof. Failing mutualagreementwithin thirty (30) daysafter the expirationof said
thirty (30) day period, the disputeshall be resolvedby arbitrationas setforth in Article 16 of this
Leasein the mannerprescribedherein fhr the resolutionof disputesconcerningFair Market
RentalValue. In the eventCountyapprovesa Changeof Ownershipor FinancingEvent but a
disputeexistsas to theNet ProceedsSharein respectthereofor the relatedadjustment,if any, in
ImprovementCosts.then the transactionmay be consummatedafter Countyhasdisapproved
LcsseesCalculationNotice; provided.however,that (i) l.esseeshall remit to Countyas
otherwiserequiredhereunderthe undisputedportion of the Net ProceedsShareand (ii) Lessee
shall depositthe disputedportion of the Net ProceedsShareinto an interestbearingescrow
accountat the closingof the transaction(or deliver to County a letterof credit or othersecurity
reasonablyacceptableto County in the amountof the disputedportion), which disputedportion
shall be distributedin accordancewith the arbitrationof the disputepursuantto Article 16 of this
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Tease,in the mannerprescribedherein for the resolutionof disputesconcerningFair Market
RentalValue.

4.7.1 Transferof LessThaii Entire Interest. Wherea Changeof Ownership
hasoccurredby reasonof the transferof lessthan all of an owner’sheneticialinterestin
Lessee,this Leaseor a Major Sublease.the Net ProceedsShareshall he dueand payable
with respectto thoseportionsof suchbeneficial interestthat havebeenacquiredby the
transfereesincethe latestof(a) the Effective T)ate. (b) the most recenteventcreating
Lessee’sobligationto pay a Net ProceedsShare(including without limitation an approval
by Countyof a transferat a price which falls below the thresholdfor payinga Net
ProceedsShare.hut excludingany eventasto which the Net ProceedsShareis expressly
statedto be $0 underthe provisionsof Section4.9 below) with respectto this Lease(or a
Major Sublease).or (c) the datewhich is twelve (I 2) monthsprior to the transferwhich
constitutesthe Cli angeof Ownership.

4.7.2 PurchaseMoneyNotes.. If the transferorof an interestacceptsa note
madeby the ti-ansfereeof such interestin paymentof all or a portion of the acquisition
cost (a “PurchaseMoneyNote”), suchnote shall be valuedat its faceamount:provided
that if the interestrateon suchPurchaseMoneyNote is in excessof a marketrate, then
the valueolsuchnoteshall be increasedto reflect suchabove-marketrate. Any disputes
betweenCountyand Lesseeas to whetherthe interestrateon a PurchaseMoney Note is
in excessof a marketrateor with respectto the valuationof a PurchaseMoney Note with
an above-marketi-ate of interest,shall be settledby arbitrationpursuantto Article 16
below.

4.7.3 Ohliation to Pay Net ProceedsShareandAdministrativeChartte.
With respectto a Changeof Ownershipgiving rise to the AdministrativeChargeandNet
ProceedsShare,the obligation to pay the AdministrativeChargeand Net ProceedsShare
shall be thejoint and severalobligationof the transferorandtransferee.In the event that
the AdministrativeChargeor Net ProceedsShareis not paid when duewith respectto the
beneficial interestin this Lease,then Countyshall havethe remediesset lbrth in Section
13.3 hereof: provided,however,in the caseof a transferof an interestin Lessee(as
opposedto a transferby Lesseeof an interestin the Leaseor the Premises)in which the
transferorand transfereeICil to pay the AdministrativeChargeand/orNet ProceedsShare
duehereunder,as long as Lesseeusesits bestefhrts to causethe paymentof the required
AdministrativeChargeand Net ProceedsShareto be made.Countyshall, for a periodof
up to three(3) years following the Changeof Ownership,forebearfrom exercisingany
right to terminatethe Leaseas a result thereotprovidedfurther that at the end of such
three(3) yearperiod Countyshall no longerhaveany obligation to forebearfrom
terminatingthe Leaseif the AdministrativeChargeandNet ProceedsShare,plus interest
asdescribedbelow, hasnot beenpaid in full. An AdministrativeChargeandNet
ProceedsSharenot paid when due hereundershall bearinterestat the Prime Rateplus
threepercent(3%). For p posesof determiningwhetherCounty is requiredto forebear
from terminatingthe Leaseasdescribedabove,1.essee’sobligation to use its bestefforts
to causethe paymentof the unpaidAdministrativeChargeand/orNet ProceedsShare
shall include the obligation at Lessee’sexpense,to institutea legal action againstthe
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transferorand transfereewithin ninety (90) daysfollowing the dateof the transferand to
diligently prosecutesuchlegal action to completion..

4.8 Net ProceedsShare. In the caseof the first Changeof Ownershipoccurring
during the first ten(10) yearsafter the Effective Date(and any FinancingEvent to fund suchfirst
Changeof Ownership),the Net ProceedsShareshall be $0. In the caseof the secondandeach
subsequentChangeof Ownership(excludingExcludedTransfers)during the ten (10) yearperiod
after the Effective Date,and in the caseof eachChangeof Ownership(excludingExcluded
Transfers)after the first ten (10) yearsfollowing the Lflèctive Date, the Net ProceedsShareshall
be a sumequalto the greaterof(a) five percent(5%) of the grosssaleor transferproceedsor
otherconsiderationgiven for the intereststransferred(but in the caseof a transferto a party
affiliated with or otherwiserelatedto the transferor,suchconsiderationshall in no eventbe
deemedto be lessthanthe fair valueof the intereststransferred)(the “GrossProceeds”),or (b)
twenty percent(20%)of the Net TransferProceedsfrom suchtransfer. Notwithstandingthe
foregoing,if the GrossProceedsare lessthan 105.26%of the ApplicableCosts(asdefinedin
subsection4.8.1 or 4.8.2below, as applicable),thentheNet ProceedsShareunderthe
immediatelyprecedingsentenceshall he calculatedonly in accordancewith clause(b) in such
sentence(i.e., the Net ProceedsShareshall be twentypercent(20%)of theNet Transfer
Proceedsfrom suchtransfer).

In the caseof the following Financinglvents(collectively, the “FinandngEventNet
ProceedsShareExclusions”),the Net ProceedsShareshall be $0: (i) the originationof the
initial constructionloan for the constructionof the RedevelopmentWork (the “Initial
ConstructionLoan”), (ii) the first conversionor refinancingof the Initial ConstructionLoan to
permanentfinancingwithin iwo (2) yearsfollowing the completionof constructionof the
RedevelopmentWork, and(iii) the first FinancingEventoccurringduring the first ten (10) years
after the CO Date (excludingany FinancingEventdescribedin clauses(i) or (ii) above). With
respectto any otherFinancingEventnot describedin the immediatelyprecedingsentenceor in
the flrst sentenceof this Section4.8 above,the Net ProceedsShare(if any) shall be equal to
twenty percent(20%) of the Net RefinancingProceedsfrom suchFinancingEvent.
Notwithstandingthe foregoing,in connectionwith any FinancingEventusedto fund the costof
[he acquisi[ion of an OwnershipInterestin Lesseethat constitutesan ExcludedTransfer,if such
FinancingEvent is securedby the OwnershipInterestthat is transferred,then the Net
RefinancingProceedsfrom suchFinancingEventshall not includethe portion of the proceedsof
suchFinancingEventusedto fund theacquisitioncostof suchOwnershipInterest.

Notwithstandingany contraryprovision of this Section4.8, in the calculationof Net
TransferProceedsand Net RefinancingProceedsderivedfrom a Changeof Ownershipor
FinancingEvent,as applicable,pursuantto the remainingprovisionsof Section4.8 below, there
shall be no duplicationof any amountsto be subtractedfrom the total considerationreceivedin
Connectionwith suchtransaction,evenif a particularamountqualifies for subtractionunder
more thanonecategory.

4.8.1 Transactionby Original Lessee. In thecaseof a transferby Lessee(hut
not a successoror assigneeof Lessee)constitutinga Changeof Ownership,“Net
TransferProceeds”shall meanthe GrossProceedslessthe sum of the following costs
with respectto Lessee(hut not its successorsor assignees)(“Applicable Costs”):
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4.8.1.1 The sum of (a) £4,970,000,plus (b) the aniountof the
ExtensionFeethat hasbeenpaid by Lesseeasof the daeof the Changeof
Ownership,plus (c) actualout—of—pocketcostsincurredby Lesseefor its third party
consultantsand attorneysin connectionwith the negotiationarid consummationof the
Option Agreementandthis Lease,plus (d) actualCosts incurredby Lesseefbr the
reimbursementof County’s Actual Costsin connectionwith the negotiationand
constanniationof the Option Agreementand this Lease(collectively, the “Base
Value”).

4.8.1.2 The final actualconstructioncostspaid by Lesseein
connectionwith the constructionof the RedevelopmentWork, and othercapital
renovationsto the Premises,or otherphysicalcapital Improvementsor Alterationsto
the Premisesin compliancewith Article 5 herein,to the extentapplicable(including
in eachcaseall hard and soft costs(includingout-of-pocketdesignand
predevelopmentcostsincurredprior to the Effective Date ftr the Redevelopment
Work or for otherphysical Improvementsconstructedafter the Effective Date,
constructionperiod intereston Lessee’sconstructionloan, anddeveloperfees
incurredby Lessee,as long as suchdeveloperfeesdo not exceedfour percent(4%) of
hard constructioncosts).which costshavebeensubmittedto Countywithin ninety
(90) daysafter the completionof suchImprovements,along with evidencereasonably
satisfactoryto Director that suchcostshavebeenincurred(the amountsdescribedin
this subsection4.81.2 arereferredto as“ImprovcmentCosts”). Notwithstanding
the foregoing,with respectto Improvementsor Alterationswhich arenot part of the
RedevelopmentWork, Lesseeshall submit ImprovementCostson an annualbasis
within ninety (90) days following the end of eachfiscal year. lfhv the dale that is
ninet (90) daysafter the completionof the RedevelopmentWork (or other
Improvements)the final amountof’ the ImprovementCostsis not establishedbecause
of’ a disputeor disputesbetweenLesseeand its contractor(s),then Lesseeshall note
such dispute(s)in its submissionof the ImprovementCosts(including a descriptionol’
the costsand the amountsunderdispute). lesseeshall thereafternotit County in
writing within thirty (30) daysafter the resolutionof au suchdisputeas to any final
adjustmentacquiredto the amountol the TrnprovementCoststo reflect the resolution
olsuchdispute.

4.8.1 .3 Commissions,title andescrowcosts,documentarytransfer
taxes.reasonableattorneys fees,prepayment,defeasanceor yield maintenance
premiums,and otherhonatide closingcostsactuallypaid to third partiesand
documentedto the satisfactionof Director, which costsweredirectly attributableto
the consummationof the particulartransactiongiving rise to the obligation to pay
Countya Net ProceedsShare,and the AdministrativeChargepaid by Lesseeto
County in connectionwith the transaction(collectively. “DocumentedTransaction
Costs”).

4.8.1.4 That portion of the principal amountof any FinancingEvent
after the FlIective I)ate that constitutedNet RefinancingProceedson which Lessee
paid Countya Net ProceedsShare.
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4.8.2 Transferby Lessee’sSuccessor.In the caseof a transferby a 1.essee
other than the original Lessee.‘Nct TransferProceeds”shall meanthe GrossProceeds
minus the ApplicableCosts. For purposesof this subsection4.8.2.ApplicableCostsshall
meanthe sum of the (bliowing with respectto suchsuccessorLessee:

4.8.2.1 The greatestof(a) the sum of the BaseValue. plus Improvement
Costsincurredsubsequentto the ElThctivc Datebut prior to the acquisitionof the
leaseholdinterestby suchsuccessor,(h) the purchaseprice suchsuccessorpaid to
Lesseeor such successor’sseller for the interestacquired(or the fir marketvalueof
the intereststransferredin connectionwith the seller’sacquisitionof the leaseholdif
utilized in connectionwith the calculationofNet TransferProceedswith respectto
that sale)or (C) the original principal amountof any FinancingEventor Financing
Events(on a non-duplicativebasis)after suchsuccessorLesse&sacquisitionof the
leaseholdandwith respectto which Countywaspaid a Net ProceedsShare,plus the
principal amountof any financingexistingas of the dateon which suchseller
acquiredthe leaseholdor subsequentlyobtainedby Lessee.if such financing hasnot
beenrefinanced,hut withoutduplication.

4.8.2.2 ImprovementCostsacwally paid by suchsuccessorLesseeafter
suchsuccessorLessee’sacquisitionof its leaseholdinterestin the Premises(hut not
duplicativeof the principal amountof any FinancingEventdescribedin clause
4,8,2.l(c)al,ove,the proceedsof which wereusedto fund suchImprovementCosts):
providedthat suchcostshavebeensubmittedto County,with an appropriateLessee
certification and evidencereasonablysatisfactoryto Director that suchcostshave
beenincurred,as provided in subsection4.8.1.2.

4.8.2.3 DocumentedTransactionCostswith respectto the transferof
the interestby the successor.

4,8.3 Transfersof Major Suhiessee’sInterest. With respectto anyChangeof
Ownershipdescribedin subsection4.6.1(h),subsections4.8.1 and 4.8.2shall apply,
exceptthat any rentsor otheramountsreceivedby Lesseefrom the Major Sublesseeand
with respectto which a percentageis passedthroughto Countyunderanyprovisionof
this Lease(otherthan paymentolNet ProceedsShare)shall he disregardedin the
cornpulation of Net TransferProceeds.

4.8.4 OtherTransfers.With respectto any Changeof Ownershipthat is not an
ExcludedTransferand is not describedin subsections4.8.1 through4.8.3 (e.g..a transfer
ofan interestin an entity holding a director indirect ownershipinterestin this Leaseor in
a Major Sublease),subsections4.8.1 and 4.8.2 shall apply to suchChangeof Ownership,
exceptthat in lieu of deductingthe amountsdescribedin eithersubsections4,8.1.1 and
4.8.1.2,on the one hand,or subsections4.8.2.1 and4.8.2.2,on the otherhand,as
applicable,in determiningNet TransferProceeds,the costto the transferorofthe interest
beingtransferredor which was transferredin the pastbut constitutesa portion of an
Aggregatei’ransfer (which costshall in no eventhe deemedto he lessthan a pro rata
shareof the amountsdescribedin subsection4.8. 1.1 and4.8.1 .2, on the onehand.or
subsections4.8.2.1 and4.8.2.2,on the otherhand.as applicable,for such interestor for

IO95O38, 37

#39ofJUN 16,2009



eachinterestin the aggregationpooi in the caseof an AggregateTransfer)shall be
deducted.Furthermore,in the eventthat any suchChangeof Ownershipproducesa Net
ProceedsShare,the then existing ImprovementCostsshall be increasedby an appropriate
amountto reflect the basison which the Net ProceedsSharewascalculated,andthe basis
of the interestthat wastransferredandfor which a Net ProceedsSharewaspaid shall also
be increasedIbr subsequenttransfersof the sameinterest,asif realizedby Lesseeupona
transferof a comparableinterestin this Leaseor in a Major Sublease,asappropriate.

4.8.5 Net RefinancingProceeds.Net RefinancingProceeds”shall meanthe
grossprincipal amountof any FinancingEventafter the Eflctive Dateasdescribedin
Section4.8 abovefor which a Net ProceedsSharemay be owed,plus in the caseof
secondaryfinancingthe original principal balanceof anyexisting financingthat is not
repaidasa part of suchsecondaryfinancing,minus (i) thegreatestof(a) theBaseValue
plus ImprovementCosts,(b) the original principal amountof any subsequentrefinancing
by Lesseein connectionwith which Countywaspaid a Net ProceedsShareor would
havebeenpaid a Net ProceedsSharebut for theFinancingEventNet ProceedsShare
Exclusions(plus if the financingdescribedin this clause(b) wassecondaryfinancing, the
original principal balanceof any thenexisting financingthatwas not repaidasa part of
suchsecondaryfinancing),or (c) in the caseof a successorLessee,the purchaseprice
suchsuccessorpaid to l..esseeor suchsuccessor’ssellerfor the interestacquired,(ii) any
portion of the proceedsof the FinancingEventwhich shall be usedfor Improvement
Costs.(iii) otherImprovementCostsincurredby Lesseeandnot paid for or repaidwith
the proceedsof any FinancingEvent,and(iv) DocumentedTransactionCostswith
respectto suchFinancingEvent. Notwithstandingthe foregoing,thereshall he no
duplicationof the ImprovementCostsor any otheramountssubtractedpursuantto
clauses(i) through(iv) abovc.

4.8.6 Transfersto which Sections4.6 through4.8 Apply. The provisionsof
Sections4.6 through4.8 hereofshall apply to all transfersof beneficialinterestsin this
Leaseor a Major Subleasewhich constitutea Changeof Ownership,unlesssuchtransfers
arc otherwiseexcludedpursuantto this Lease. Furthermore,the provisionsof Sections
4.6 through4.8 of this Lease,andthe principlesset forth therein,shall apply to any
transferor sericsof transferswhich Countycandemonstratewasprimarily structuredfor
the purposeof avoidingthe obligationto pay Net ProceedsShareset forth in Sections4.6
through4.8 of this Leaseand which, viewedtogether,would otherwiseconstitutea
Changeof Ownership.

4.8.7 Payment.Net ProceedsShareshall be due andpayableconcurrentlywith
the transfergiving rise to the obligationto pay suchshareand shall be thejoint and
severalobligationof the transfereeand transferor. Net ProceedsSharenot paid whendue
shall be subjectto a late fee of six percent(6%) of theamountdue, togetherwith interest
on suchNet ProceedsShareandlate fee at the ApplicableRatefrom the datedueuntil
paid; providedthat in the caseof a disputeasto the correctamountof the Net Proceeds
Sharethereshall be no late fee payableas Long as Lesseetimely paysto Countythe
undisputedportion of the Net ProceedsShareanddepositsthe disputedportionthereofin
an interestbearingescrowaccountat theclosingof the transaction(or deliversto County
a letterof credit or othersecurityreasonablyacceptableto Countyin the amountof sLch
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disputedportion). In the eventthat the proceedsof thetransactiongiving rise to the
obligation to pay Net ProceedsSharearecomprised,in whole or in part,of assetsother
than cash,then the cashpaymentof the Net ProceedsShareshall reflect the fair market
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valueof suchnon-cashassetsasolihe dateof the Changeol’Ownership,which shall he
set forth in the CalculationNotice. Notwithstandingthe foregoing, in the caseof a
Changeof Ownershipdescribedin subsection4.6.1(h), the Net ProceedsShareshall be
payableto County as and when the Net TransferProceedsare received,with the Net
ProceedsSharebeingequitablyapportionedto the paymentsderivedby Lesseefrom said
Changeof Ownership(otherthananypaymentspassedthroughto Countyunderthis
Lease).

4.8.8 Shareholder,Partner,Member,TrusteeandBeneficiaryList.
Attachedto this Leaseas Exhibit G are materialsshowingthe ownershipstructureof
Lesseeasof the EtThctive Dateand the identity and individual percentageownership
interestsof the direct and indirect constituentpartners,members,shareholders,entitiesor
personsthat hold beneficial interestsin Lesseeasof the LiThetive Date(exceptthat with
respectto IWF JamaicaBay. L.P. Exhibit G identifiesonly the onepartnerof IWF
JamaicaBay, L.P. thai holdsa five percent(5%) or greaterbeneficial interestin Lessee).
Prior to eachChangeof Ownershipor FinancingEvent aller the EfTective Date,and upon
the requestof County(which requestsshall be no more frequentthan onceper year).
Lesseeshall provideCountywith an updatedschedulelisting the names,mailing
addressesand beneficial interestpercentagesof(i) all shareholders.partners.or members
of Lessee(or any Major Sublessee).and (ii) all shareholders,partners,membersand other
holdersof equity or beneficial intereststhat directly or indirectly hold a beneficial interest
in anyof the constituentshareholders,partnersor membersof Lessee(or any Major
Sublessee)to ihe extentthat eachsuch interestunderthis clause(ii) constitutesa five
percent(5%) or greaterbeneficial interestin Lessee(or a Major Suhiessee).In the event
that suchshareholder.partner.memberor otherinterestholder is a trust that ownsa five
pet-cent(5%) or greaterdirect or indirect equity or beneficial interestin Leseeeor a Major
Suhlessce,Lesseeshall include in suchschedulethe nameand mailing addt-esof each
trusteeof said trust, togetherwith the namesand mailing addressesof eachbeneficiaryof
said trustwith greaterthan a five percent(5%) actuarial interestin distributionsfrom, or
the corpusot said trust; provided,however,that to the extent that Lesseeis preventedby
ApplicableLaws from oL,taining such informationregardingthe beneficiariesofsaid
trust(s). Lesseeshall havecompliedwith this provision if Lesseeusesits bestel’forts to
obtain such information voluntarily andprovidesCountywith the opportunityIC) review
any such information SO obtained. Lesseeagreesto use its bestefforts to provideCounty
with any additional information reasonablyrequestedby County in orderto determinethe
identitiesof the holdersof ilve percent(5%) or greaterbeneficial interestsin Lesseeor a
Major Sublessee.

5. REDEVF.LOI’MENT WORK; AL[LRATI ONS.

5.1 RedevelopmentWork, Promptly following theEffective Date Lesseeshall
commencethe performanceof the redevelopmentwork on the Premisesdescribedin the
dcJopn1Lntplan attachedto this I asas I xhihit B (the ‘DcvdopmentPlan ) l’he
constructionwork describedin the DevelopmentPlan.alongwith all associatedimprovements.
hardscape,landscapeand othersitework approvedby Countyand to he performedin connection
with the work describedin such DevelopmentPlan, is referredto hereinas the “Redevelopment
Work.” The RedevelopmentWork shall include, without limitation. (a) the completerenovation
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of the existing42 room JamaicaBay Inn (including without limitation, room interiors,building
facades,interior andexieriorcommonareas.landscapingand hardscape),retaining
approximately21,760squarefeet of the existing improvements;(b)theexpansionof the
Improvementsto includeapproximately52.000squarefeetof new construction,including
without limitation. 69 additionalhotel rooms,a businesscenter,meetingrooms,expanded
restrooms,dining and function patio. an upgradedpool and spa,and an upgradedcourtyardspace
and gardens:and (c) an upgradedsecondmain entry to the Premiseson the PalawanWay sideof
the Premises,including new drivewaysand landscaping,in accordancedesignand architectural
plansapprovedby i)ircctor prior to their submittalto the DesignControl Board.

Thereshall be no changes,modificationsor exceptionsto the DevelopmentPlan,except
as expresslyapprovedin advancein writing by the Directoror otherwisein accordancewith this
Article 5. The scope,design,density,sitecoverage,layoutandopenspace,view corridors.
height.constructionmaterials,landscaping,hardscapingand other improvementspecifications
pertainingto the RedevelopmentWork shall be in accordancewith the DevelopmentPlan,and
shall he subiectto County’sapprovalasset forth in this Article 5. Lesseeshall be responsible
for the acquisitionand compliancewith all requiredgovernmental(including, without limitation,
County,CoastalCommissionand DesignControl Board) planningandentitlementapprovalsfor
the RedevelopmentWork. Lesseeshall be solely responsiblefor all costsandexpensesincurred
in connectionwith the design.entitlementand constructionof the RedevelopmentWork. Lessee
shall expendnot lessthan $10,602.000for the costof the design.entitlementand constructionof
the RedevelopmcntWork (which amountmay includea developmentfee not to exceedihur
percent(4%) of the hard constructioncosts),which expendituresshall he subjectto verification
and reasonableapprovalby County.

5.2 Application of Article 5 to RedevelopmentWork. The remainingsectionsof
this Article 5 pertainto the constructionof the RedevelopmentWork and to any otherAlterations
(asdefinedbelow) which Lesseemay be requiredor desireto maketo the Premisesduring the
Term, including without limitation, the SubsequentRenovationdescribedin Section5.11 below.
For purposesof this Lease,Alterationsshall meanthe constructionof any alterationsor
modificationsto the Improvementslocatedon the Premisesor the constructionof any new
Improvements. l3oth the RedevelopmentWork and the SubsequentRenovationshall be
consideredto be Alterations. Accordingly, exceptasexpresslyprovided in this Article 5, all of
the termsandprovisionsof Article 5 of this Leaseshall he applicableto the Redevelopment
Work andthe SubsequentRenovation.

5.3 Plansand Specificationsfor Alterations. Lesseeshall makeno Alterations
without the prior written approvalof the Director. Prior and asa condition precedentto the
constructionof any Alterations,Lesseeshall submit to Director, for Director’s approval,the
plans.specificationsand othermaterialsdescribedin this Section5.3 pertainingto such
Alterations(exceptto the extentsuchsubmittalsand approvalshavebeenpreviouslycompleted
with respectto RedevelopmentWork pursuantto the Option Agreement). All Alterationsmust
he consistentwith the PermittedUsesset forth in Article 3 of this Lease.

5.3.1 SchematicsandNarrative. Lesseeshall submitto the Directorsix (6)
setsof schematicplanstogetherwith a narrativedescriptionandconstructioncost
estimatesummaryclearly delineatingthe nature,size. configurationand layoutof the
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Alterations. SuchplansshalL amongoilier things,clearly delineatethe architectural
themeor molifol the Alterationsand shall identit’y and illustrateall affectedhoundaric.s
of the Premisesand all affectedrights-ni-wayor otherareasreservedto Countyor third
partieswhich are locatedthereon. Directorshall havesixty (60) dayswithin which to
approveor disapprovesuchsubmission.Failureof Director to approvesuchsubmission
in writing within said sixty (60) day period shall he deemeddisapprovalof said
submission.Following any deemeddisapprovalof suchsubmissionby Director, l)irector
shall, within thirty (30) daysafter receiptofa written requestfrom Lessee,discloseto
Lesseein writing l)ircctor’s objectionsto the submission.After approvalof schematic
plans(or subsequentapprovalof preliminaryor final plans)by i)irector. if changesin
such plansare requiredby conditionsof approvalof the Alterationsimposedby the
California CoastalCommissionor othergovernmentalagencywith jurisdiction, Lessee
shall promptly adviseDirector in writing of suchchangesandDirector shall not
disapprovethosechangesthat constituteApprovedGovernmentalChanges.

5.3.2 PreliminaryPlansandSpecifications.After Director’s approvalof
the materialssubmittedpursuantto subsection5.3.1.Lesseeshall submit to Directorsix
(6) setsof preliminaryplans,outline specificationsandconstructioncostestimatesfor the
Alterations. The preliminaryplans.outline specificationsandconstructioncostestimate
shall conform to, expandupon and reflect a naturalevolution from the descriptionsand
estmatcsset forth in the approvedschematicplansand narrative. Any differencein the
scope,size,configuration,arrangementor motif of the improvementsfrom those
describedin the approvedschematicsand narrativeshall be separatelyidentified and
described.Directcr shall havetwenty-one(21) dayswithin which to approveor
reasonablydisapprovesuchsubmission.and Director may disapprovesaid preliminary
plansonly on the groundsthat (1) they do not reflect a naturalevolution from the
approvedschematicplansor that they materiallydiffer from the approvedschematic
plansand narrative(exclusiveof any ApprovedGovernmentalChanges),or (ii) that any
new. differentor additional specificationstbr the Improvementsnot expresslyset lbrth in,
and approvedby Directorasa partof. the schematicplansdo not meetthe requirements
fbr the Improvementsset forth in this Article 5. Failureof Director to disapprovesaid
preliminary planswithin twenty one(21) daysafterDirector’s receiptthereofshall be
deemedDirector’s approvalthereof:provided,however,that in the eventthat the
preliminaryplans,outline specificationsandconstructioncost estimatescontain
substantialchangesfrom the approvedschematicsandnarrative(otherthan Approved
GovernmentalChanges),then [)irec.t.or shall havesixtY (60) daysin which to approve
said submission,which approvalshall be deemedwithheld if not grantedin writing
within suchsixty (60) day period; and provided ftirther, that togetherwith the submission
of the preliminaryplans.outline specificationsand constructioncostestimates,Lessee
mustdeliver to Director a transmittallettercontainingthe following text prominently
displayedin hold facedtype:

“PURSUANT TO SI ‘T3SECTION 5.3.2 OF Ti hE AME.NDFF) AND
RESTATID LEASE AGREEMENT, IF TTIESE MATFRJAI.S
CONT\lN NO SURSTANITAL CHANGES (OTHER THAN
A1PROVEDGOVERNMENTAL CHANGES) FROM THE
MATERIALS PREVIOUSLY SUBMITTFT) TO YOU, YOU HAVE
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TWENTY ONE (21) DA YS AFTER RECEIPT OF THESE MATERIALS
IN WHICH TO APPROVE OR DISAPPROVE THEM. FAILURE TO
DISAPPROVE TI-IE:Sr~ MATERIALS IN WRITING WITHIN TWENTY
ONE (21) DA YS OF YOUR RECEIPT OF THESE MATERIALS
SHALL CONSTITUTE YOUR APPROVAL OF THEM."

Follo\ving any deemed disapproval of such submission hy Director. Dircctor
shall, within thirty (30) days after receipt of a written request from Lessee,
disclose to Lessee in writing Director's ohjections to thc submission.

5.3.3 Final Plans and Specifications. After approval of the preliminary
plans, Lesst:e shall submit lor approval by Director six (6) complete sets of linal plans,
detailed specifications and a construction cost statement lor the Alterations, togcthcr with
one (I) set of appropriate structural computations, identical to thosc requcsted or required
by thc County Director of Public Works incident to the issuance of building permits

under the rclevant provisions of the Los Angeles County Building Codc. Lessee shall file
duplicate copies otthe final plans, detailed specifications and construction cost statement
required by this Section with the County Director otPublic Works, together with the
necessary and appropriate applications for building,permits. Any difference in the scope,
size, con figuration, arrangement or moti l of the A Iterations from those described in the
approved prelim inary plans and speci lìcations shall be separately identi ned and
described. Director shall have twenty one (21) days within which to approve or
disapprove such submission, and Director may disapprove such submission only on the
grounds that (i) they do not reflect a natural cvolution fì'om or that they materially diner
from the approved prcl i m inary plans, outlinc specifications and construction cost
estimates (exclusive of any Approved Governmental Changes), or (ii) that any new,
different or additional specitications for the Improvements 110t expressly set forth in, and
approved by Director as a part ot: the preliminary plans do not meet the requirements for
the Improvements set Ibrtli in this Article 5. Failure of Director to disapprove said
materials within twcnty onc (21) days aller Director's receipt shall be decmed Director's
approval thereof: provided, however, that in the event that the Hnal plans, detailed
construction specifications and construction cost statement contain suhstaiiial changes
I¡'om the preliminary plans, outline specifìcations and construction cost estimates (other

than Approved Governmental Changes), then Director shall have sixty (60) days in which
to approve said submission, which approval shall be deemed withheld ifnot granted in
writing within such sixty (60) day period: and provided fì.rther, that together with the
submission ofthc tinal plans, detailed construction specifications and construction cost
statement, Lessee must deliver to Director a transmittal letter containing the following
lext prominently displayed in bold faced type:

¡'PURSUANT TO SUBSECTION 5.3.3 OF THE i\lvIENDED AND
RESTATED LEASE AGREEMENT, IF TIIESE J'v1ATERrALS
CONTAIN NO SUBSTANTIAL CHANGES (OTHER THAN
APPROVED GOVERNMENTAL CHANGES) FROM TI1E
MATERIAL.S PREVIOUSLY SUBMITTED TO YOU, YOU IIAVE
TWENTY ONE (21) DAYS AFTER RECEIPT OF THESE MATERIALS
IN WI IICI! TO APPROVE OR DISAPPROVE TJ IEM. FAILURF~ TO
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DISAPPROVE THESE MATERIALS IN WRITING WITHIN TWENTY
ONE (2 I) DAYS OF YOUR RECEIPT OF THESE MATERIALS
SITALL CONSTITUTE YOUR APPROVAL OF THEM."

Following any deemcd disapproval of such submission by Dircetor. Dircctor shall, within
thirty (30) days aFter reccipt ofa written requcst fi'om Lessee, disclose to Lessee in
writing Director's objections to the submission. Director's approval shatl not be
unreasonably withheld; provided, hO\,vever, that it shatl be decmcd reasonable to
disapprove any submission not in substantial cOl1tomiity with the approved preliminary
plans and specifications (cxclusive of any Approvcd Governmental Changes). or which
contains new, diFfcrent or additional specitìcatiol1s for the Improvements which were not
expressly set forth in, and approved by Director as a part of~ the preliminary plans and
which do not meet the requirements fix the Improvements set forth in this Articlc 5. No
material modification shall bc made to the Alterations described in the approved finàl
plans, speeifications and costs (the "Final Plans and Specifications") without thc prior
written approval of Director, which shall not be unreasonably withheld.

5.4 Conditions Precedent to the Commencement of Construction. No
Redevelopment Work or Alterations shall be commenced until each and all of the feillowing
conditions havc bccn satistied:

5.4.1 Permits and Other Aimrovals. Lessee shall have received and

furnished the Department with cCJpics of all permits, I icenses and other governmental
approvals necessary for commencement otthe Redevelopment Work or Altcrations, as
the case may be. All permits, licenses and other governmental approvals necessary for
subsequent stages of the Redevelopment Work or Alterations shall be furnished to the
County prior to commencement or such stagcs.

5.4.2 Copies of Construction Contracts. Lessee shall have furnished

County with copies of any contract(s) entered into between Lessee and any general
contractor(s) employed liir the purpose of constructing the Redevelopment Work or
A Iterations, as the case may be.

5.4.3 Pcrtonnance and Payment Bonds. Lessee shall, at its own cost and
expense, have furnished County with the following separate corporatc surety bonds not
less than tcn business (i 0) days prior to the coliimencel1ent of construction, which bonds
must be in form and content rcasonably satisfactory to County:

5.4.3.1 A corporate surety pertomiance bond ("Performance Bonef')

issued by a surety company licensed to transact business as such iii the Statc of
Calitornia. in an amount not less than oiie hundred percent (100%) of the amount of
al/ hard construction costs approved by County in conjunction with the approved
work, The Performance Bond and its issuer shall bc in all material respects
reasonably satislàctory to County. It shall name Lessee as principal and said issucr as
surcty. and County as obligee, assuring full and satisfactory performance by Lessee or
L.essee's obligations herein to build, construct and otherwise complete the
Improvements described in the approved final plans and speei lìcations.
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5.4.3.2 A corporate surety payment bond, issued by a surety company

licensed to transact business as such in the State of California, with Lessee as
principaL, said company as surety and County as obligee, in a sum equal to one
hundred percent (100%) of the total construction cost anticipated to be incurred in
connection with the approved work, guaranteeing paymcnt for allmatcrjals.
provisions. supplies and equipment used in, upon, for or about the per(()rmanee of
said construction work or tor labor done thereon of any kind whatsoever and
protccting County from any and all liability, loss or damages arising out of or in
connection with any failure to make such payment (the "Payment Bond'") The
Payment Bond shall be in Corm and content reasonably satisfactory to County.

In the event that construction is performed by a licensed general contractor
on bchalf of Lessee, provided that such contractor provides County with a bond or
bonds compliant with this subsection, and in all matcrial respects reasonably
saristàctory to County and otherwise complying with this subsection, County will
accept such contractor's bonds in lieu of the Performance Bond and/or Payment Bond
by Lessee required by this subsection 5.4.3. Any bonds provided by Lessee or its
general contractor pursuaiitto this subsection may name the Lessee's lender as an
additional obligee.

5.4.4 Altcmativc Security. In lieu of providing the Payment and Performance
Bonds, Lessee may, in its discretion, provide anyone or a combination ofthc Collowing
alternative security reasonably acceptable to Director: (i) a completion guaranty, in f0I111

and substancc rcasonably acceptable to County, made by an individual or entity with a
suffcient net worth and liquidity, in the sole discretion of Director, to comply with the
tcrms otsuch guaranty in view of the potential financial responsibility involved, (iï) a
ccrtificatc of deposit. eash or United States governmental security, (iii) a letter of credit,
or (iv) a set aside leltcr from Lessee's construction lender. The security described in
clauses (ii), (iii) and (iv) above shall bc in an amount equal to one hundred percent
(100%) oCthc construction contract price lor hard costs, and shall permit County to draw
thereon to complcte the construction of the Improvements if samc have not been
completed by Lessee or iCa material Event of Default has occllred under this Lease.
Any alternative security provided by Lessce pursuant to this subsection may name
County and Lessee's construction lender as co-beneficiaries. 1\ condition precedent to
Lcssec's right to provide the alternate security described in this subsection 5.4.4 shall be
delivery hy Lessee to County of an opinion of counsel !i'om a firm and in a i~m11

acecptable to County to the effect that the construction work does not constitute a public
work of improvement requiring the delivery ofthc bonds described in subscction 5.4.3
above. Director shall have the authority, in his reasonable discretion, to modify, waive or
reduce thc amount of any bonds or altcrnate security required hereunder.

5.4.5 Eyidcncc of Financing. Lessee shall have provided evidence satisfactory
to County olïts having sufficient i1nanciaJ resources. as determined by Director, to
complete the Redevelopment Work or Alterations, as applicable. Lessee shall furnish
Director with copies or all f1nal notes, guarantees, partnership, shareholder or limited
liability company agreements, construction Joan and/or permanent loan commitments,
documents evidencing equity contributions, documenL" creating and/or perfecting
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security interests, and all documents and exhihits referred to in any of the Joregoing,

together with any and all recorded documents affecting an interest in the Premises, within
seven (7) days aHer such document or instrument becomes effective.

5.4.6 \Vork Schedule. With respect to the Redevelopment Work, Lessee shall

have provided County with a construction schedule which will result in the substantial
completion of the Redevelopment Work on or belbre the Required Completion Date, as
such date may be extended as provided in this Article 5.

5.5 County Cooperation. In its proprietary capacity, the Departmciit shall cooperate
with and assist Lessee, to the extent reasonably requested by Lessce, in Lessce's efforts to obtain
the appropriate governmental approvals, consents, pcrmits or variances which maybe required in
connection with the periorniance by L.essee olthe Redevelopment Work described in Section 5.1
above and the Subsequent Renovation described in Section 5. i I below, as applicablc. Such
cooperative efforts may include the Department's joinder in any application lor such approval,
consent, permit or variance, where joinder therein by the Department is required or helptiil;
provided, however, that Lessee shall reimburse County for the Actual Cost incurrcd by the
Department in conncction with such joinder or eoopcrative efforts. Notwithstanding the
forcgoing, Lcssee and County acknmvledge that the approvals given by County under this Lease
arc approvals pursuant to its authority under Sections 25536 and 25907 otthe Calil(miia
Government Code; that approvals given undcr this Lease in no way relcase Lessee lì'om
obtaining, at Lessee's expense, all permits, licenses and other approvals required by law for the
constnlclÍon of Improvemcnts on thc Premises and operation and other usc of such
Improvemcnts on the Prcmises; and that the Departments duty to cooperate and County's
approvals under this Lease do not in any way modify or limit the exercise OrCouniy's
governmental functions or decisions as distinct from its proprietary functions pursuant to this
Lease.

5.6 Completion of Reùevclopment Work. Lessee shall comply with all time
dcadlines and schcdules described in this Article 5 relating to the completion of the design and
construction of the Redevelopment Work, subject to Force Majeure Delay (as such term is
defined in subsection 5.6. i below). Lessee's failure to do so shall, ifnot cured within the
appl icablc cure period set forth in subsection 13. I .3, constitute an Event of Defau It. Subject to
the provisions of this Section 5.6 all ofthe Redevelopment Work shall be substantially
completed on or before two (2) years following the Effective Date (the "Rcquir-cd Completion
Date"). For purposes of this Lease, the terms "substantial completion" or "suhstantially
completed" as they pertain to the Redevelopmcnt Work shall mean the coiipletion otthe
Redevelopment Work in accordance with the Final Plans and Specifications, subject to minor so-
called punch list itcms that do not interlere with the use and occupancy of the Redevelopment
Work. Without limitation of any other requirements for substantial completioii, the
Redevelopment Work shall not be considered substantially completed unti I Lessee has reccived a
temporary ccrtificate of occupancy or equivalent approval requircd for thc legal occupancy and
use of all olthe Redevelopment \Vork.

5.6. I Force Majeure Dcla". Lessee shall diligently pursue the substantial
completioii olthe Redevelopment Work by the Required Completion Date. Any Force
fvlajeure Deluy in the construction of the Redevelopment Work shall extend the Required
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Completion Date by the length ottime of such Forcc Majeure Delay. although Lessee
shal I to the extent possible commence and proceed to complete the portions, if any, ofthe
Improvements that can bc completed noi\vithstanding such Force Majeure Delay. Any
extension of the Required Completion Date due to Force Majeure Delay shall be limitt~d
to the pcriod of the Force Majeure Delay and no such delay shall be considered to have
commenced until such time as Lessee shall have notified Director in writing of such
delay. Thc aggregate amount of extensions to the Required Completion Date due to
Force Majeurc Delay shall not exceed six (6) months.

For purposes of this Article 5, "Force Majeure Delay" shall mean delays in
construction duc to (a) fire, earthquake, 1100d, tornado or other act of God; (b) civil
disturbance, war. organized labor dispute or freight embargo; (cl a hidden condition,
including \~'ithout limitation environmental contamination, relating to the foundation,
substructure or subsurface of the Premises which \vas not known to Lessee as oCthe
commencement of such construction activity; (d) an injunction or restraining order issued
pursuant to a court action commenced hy a plaintiff other than County or the Cali Cornia
Coastal Commission acting in their governmcntal capacity, Lessee or any person or entity
atlliated with Lessee: (e) Unreasonable County Activity (as defined in subsectioii 5.6.2
below) after the commencement of constniction; or (f) other un foreseeable event beyond
the control of Lessee. As a condition to clause (d) abovc constituting a Force Majeure
Delay. Lessee shalL. regardless of whether it is a named party in the action. diligently
pursue thc n.:moval of any such restraining order or injunction and shall exhaust all
commercially reasonable efforts to appeal such restraining order or injunction.

Lessce and Director shall discuss and attempt to agree on the length oltime of
any entitled Force Majelle Delay pursuant to this subsection 5.6. i. If they arc unahle to
agree within thirty (30) days atter the event or occurrence giving rìsc to Lessee's claim to
an entitlement to a Force Majeure DeJay under this subsection 5.6.1, the matter shall be
arbitrated as set forth in Article i 6.

Notwithstanding any1hiiig to the contrary contained in this I.ease, no extension,
relaxation or modification otthe requirement to substantially complete the
Redevelopment Work by the Required Completion Date shall relieve Lessee olits
obligation to pay County the Annual Minimum Rent, Percentage Rent and other amounts
set torth in Article 4 of this Lease.

5.6.2 Unreasoiiable County Activitv. Forthe purposes otthis Lease, the
following shall he deemed to be "Unreasonable County Activity": (i) County's failure
to provide reauiredjoinder, il'any, in Lessec's proposals for the Improvements described
in the Final Plans and Specifìcations before any governmental agency: or (ii) County's
(ailure to take such other actions in its proprietary eapacity reasonably requested by
I.¡;ssee, at no eost or expense to County. which are necessary for Lessee to proceed with
the permit/approval process or County's having taken such actions without I.essee's
consent which udvcrscly affected Lessee's rights and obligations hereunder. which were
unreasonable and which actually delayed the construction; or (iii) County's Hiilurc to
comply with the time periods imposed upon County under this Article 5, except in the
case where a failure otCounty to notify Lessee of its approval or disapproval ofa matter
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constitutes County's dcemed approval of such matter, or constitutes County's deemed
disapproval of such matter and County's disapproval 01' such matter is authorizcd under
thc circumstances. Nothing contained in this subsection 5.6.2 or this Lcase shall be
construed as ohliging County to support proposals, issuc permits, or otherwise act in a
manner inconsistent with County's actions under its regulatory powers. It shall not be
Unreasonable County Acti vity if County lails to accelerate the County's customary
regulatory lx:rinit/appruval proccss. An extension for Unreasonable County Ai.ivity
under subscction 5.6.1 above shall be available only ifall oCthe 1()lIowing procedures
have been röllowed:

(a) 'vVithin a reasonable time under the circumstanccs, Lessee must notify
Director iii writing of the specilic conduct comprising the alleged Unreasonahle Cuunty
Activity, and the next opportunity, if any, I'or County to recti fy such alleged conduct. I l
Lessee fltils to notify Director in writing as specified in the immediatcly prcceding
sentence within fìve (5) days f(¡!Iowing Lcssee's discovery of the alleged Unreasonable
County Activity, then notwithstanding any contrary provision of this subsection 5.6.2, in
no event shall Lessee be entitlcd to an cxtension for any period 01' the delay occurring
prior to the date of Lessee's notice described in this paragraph (a).

(b) Within seven (7) days fbllowing receipt of the noticc alleging
Unreasonable County Activity, Director shall meet with Lessee or its authorized
representative in order to determine whcther Unreasonable County Activity has occurred
and, if so, how such Unrcasonablc County Activity can be rccti fled and the appropriatc
length of time of any extcnsion pursuant to this subsection. I l Director detcrniines that
lJiicasonable County Activity has occurred and that County can and will takc rectifying
action, then the extension time shall equal the amount olactual delay directly caused by
the Unreasonable Couiiy Activity. If Director determines that Unreasonable County
Activity has occurred, but that County eannottake rectifying action (or ilthe proposed
rcetifyirig action will not produce the results desired by Lessce). then Lessee and Dircctor
shall establish the length of time or any extension based on the actual dclay likcly to bc
caused by the Unreasonable County Activity.

',-
(c) It: within fourteen (14) days following rcceipt olnoticc alleging

Unreasonable County Activity. Director and Lessee have not agreed in writing as to
whether or not an extension is appropriate, or i l appropriate, the length of any such
extension, then the matter shall be referred to binding arbitration in accordance with
Article 16 oCthis Lease. The arhitrator shall bc instructcd that. if Unreasonable County
Activity has occurred, then the standards set forth in subsection (b) above will be applied
to determine the length of any extension.

5.6.3 County's Inducemcnt; Failurc to Complete. Lessee acknowledges that

the principal induccment to County to enter into this Amended and Restated Lease
Agrecment and to extend the Term as provided herein is the timely completion olthe
Redevelopmcnt Work. In thc cvent that Lessee fails to substantially complete the
Redcvelopment Work on or before the Required Completion Date (as such date may be
extcnded by any Force Majeure Delay), then in addition to any other right or remedy
whieh County may have in connection therewith, this Lease sliall be automatically
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amcndcd such that the terms and provisions of this Lease revert back to the terms and
provisions of the Existing Lease (including. without limitation, the Existing I~xpiration
Date), as modified by the "Non-Exercise Amendment" described in the Option
Agreement (the "Reversion Amendmcnf').

5.7 Mauner of Construction.

5.7.1 General Construction Standards. All construction. alteration,
modification or repairs permitted herein shall he accomplished by Lessee with due
diligence. Lessee shall take all reasonable steps to minimize any damage, disruption or
inconvenience caused by such work and make adequate provisions for the safety and
convenience olall persons affected thereby. Lessee shall repair. at its own cost and
expcnsc. any and all damage caused by sueh work, and shall restore the arca upon which
such work is performed to a condition which is at least equal to or better than the
condition which existed before such work was commenced. Additionally, Lessee shall
payor cause to be paid all costs and expenses associated therewith and shall indemnilY.
delend and hold County harm less from and against all damages. costs, expenses, losses or
claims arising out of or in connection with the performance of such worL except to the
extent that such damages, costs, expcnses. losses or claims are caused by County. Dust,
noise and other efleets of such work shall be controlled using accepted measures
customarily utilized in order to control such deletcrious effects associated with
construction projects in well populated and developed arcas of Southern Cali fornìa.

5.7.2 lJtiltv \York. Any work performed by or on behalf of Lessee or any
occupant of the Prell ises to connect to, repair, relocate, maintain or install any storm
drain. sanitary scwer, watcr line, gas line, telephone conduit or any other utility service
shall be perlt)liied in a manner that ni inìm izes interference with the provision of such

services to the Premises and other persons.

5.7.3 Construction Safeguards. Lessee shall erect and properly maintain at all
times, as required by the conditions and the progress of work perlt)fl1ed by or on behalf
otLcssce. all necessary salCguards for the protection of workers and the public.

5.7.4 Compliaiice ivitli Consti'uction Doeuiieiits anù La\'Is; Issuance of
Permits. 1\11 Improvements on the Premises shall be completed in substantial
compliance with any construction documents approved by County and also in compliance
with all applicable locaL. state and federal laws and regulations. Lessee shall have the
sole responsibility for obtaining all necessary permits and shall make application lor such
permits directly to the person or governmental agency having jurisdiction thereover.

5.7.5 Notice to Director; Damage to County Improvements. Lessee further
agrees to keep Dircctor apprised of the progress of the \vork to the cnd that Director may,
upon at least one (I) business day advance notice, timely inspect the Premises to assurc
proper safeguarding orany County-owned improvements existing on or around the
Premises. including but not liniitçd to seawalls, underground conduits and utility lines. If
any sLiih County-owned improvement is damaged as a rçsult of construction activity by
Lessee or its contractors, I,essee agrees to repair sucli damage immediately at no cost or
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expense to County. Lessee shall add the work necessary to repair such damage to the
construction schedule for the Redevelopment Work (or other Alteration work, as
applicable), and shall completc such repair work in accordance \vith such schedule;
provided that i l such damage to County-owned improvements creates a threat to public
health and salety or materially adversely affects the condition, appearance or operation of
any County-owned improvement or of any other property, then Lessee shall promptly
commence the completion of such repair work and complete such repair work as soon as
reasonably possible thereafter. In the event that I,essee fails to eflectuate such repair in
accordance with the Itiregoing requirements, County may upon wriLten notice to Lessee
enter upon thc Premises to make such repairs, the Actual Cost of which shall be paid hy
Lessee within five (5) business days after demand by County. This subsection 5.7.5 shall
not be deemed to impose upon Lessee any obligation to repair damage to County-owned
improvements existing on or around the Prcmises if such damage was not incurred as a
rcsult of Lessee's construction activities.

5.7.6 Rights of Access. Representatives olthe Department of Beaches and

Harbors of the County shall, upon reasonable notice and at rcasonable times during
normal business hours, have the right of reasonable acccss to the Prcmises and the
Improvements thereon without charges or fees, but at no cost or expense to Lessee, Itir
the piipose of ascertaining compliance with the terms and conditions otthis Leasc,
including but not limited to the inspection of the construction work being perlt)rmed.
Such access shall bc reasonably calculated to minimize interference with Lessec's
construction and/or operations, and County shall comply with industry safety standards in
connection with any such access. Lcssce shall have the right to have a representative
present to accompany the representatives ofthc Depaitment of Beachcs and Harbors of
the County in connection \\.'íth such access. In the event of any emergency which is 1i1C-
threatening or which involves the threat 01' potential substantial damage, County shall
have the right to cnter the Premises immediately and without notice to or accompaniment
by Lessee.

5.7.7 Notice of Completion. Upon complction of the Redevelopment Work or

any other Alterations. Lessee shall Iìle or cause to be filed in thc Ollcial Records ofthc
County of Los Angcles a Notice ol CompleLioll (the "Notice of Coinpletion") with
respect to the Improvements and Lessee shall deliver to County, at no cost to County, two
(2) sets of reproducible final as-built plans and specifications of the relevant
1m pl'vements.

5.7.8 Final Completion Certificate, Promptly aller completion of the
Rcdevelopment Work and the Subsequent Renovation deseribcd in Section 5.1 i, upon
Lessee's request, County shall execute and deliver to Lcssee a final completion certilìcarc
(the "Final Completion Certificate") as to the work which is the subject thcreof, \vhidi
shaJl conclusively evidence the completion of such work by Lessee in accordance with
the terms of this Lease.

5.8 Use of Plans. Contracts bctwcen Lessee and any architect, design professional or

liccnsed contractor in connection with thc construction, alteration or modification 01'
fl1proveiients on the Premises shall provide, in form and content reasonably satisfactory to
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County, for the assignment thercoF to County (and Lessce's Encumbrance Holder(s) i l required
by Lessee's Encumbrance Holder(s)) as security to County for Lessee's performance hereunder,
and County shall bc furnishcd with a copy of any such contract, together with the further
agreement of the parties thereto, that itthis Lease is terminated hy County due to Lessee's
deiìiuli. County (or ifCounty cnters into a new Icase with Lcssee's Encumbrancc Iloider
pursuant to Article 12, thcn Lessee's Encumhrance Holder) may, at its election. use any plans
and specifications crcated by such architect, design professional or contractor in connection with
thc contract. upon the payment of any sums duc to any party thereto. County's right to elect to
usc plans and specifications as described above shall not include the unauthorized right to usc
any tradc marks. trade names or logos of Lessee or any such architcct, design professional or
contractor. The assignment to County and Lessee's Encumbrance Holder(s) described in this
Section 5.8 shall be eflcctive until the Final Completion Certificate for the subject work is
issued, and shall be subordinate to the seclJity interest, if any, of Lessee's constïUction lendcr in
the assigned contract, which subordination shall be in a l()rni reasonably acceptable to Lessee's
construction lender.

5.9 \VhCl'C Dit'ector Amlloval Not Rcquired. Not\vithstanding the foregoing, and

notwithstanding anything to the contrary in this Article 5. Lessce shall not be rcquired to seck or
obtain the approvals of Direetor described in this Article 5 (including those set ròrth iii Section
5.3) för Alterations (other than the Redevelopment Work) where all of the following conditions

are satisfied: (i) the total cost of the project is Icss than One Hundred Thousand Dollars
($ I 00,000), adjustcd annually to reflect the incrcase or dccrcase in the ENR Index froii and after
the FJfCetive Date (provided, however, that in no event shall such adjustmcnt result in a
reduction of the threshold f()r Director approval to less than One Hundred Thousand Dollars
($100,000): (ii) none of the proposed construction activity is structural in nature; and (iii) nonc of
the proposed construction. additions. modifications or changes affect or are visible fhmi the
exterior of the Prcii iscs; provided. however. that whenever Lessee makes or constructs or
permits any improvemcnts in or to the Premises, Lessee shall (a) give written notice thereof
(including a description úfthe work to bc done and the permits obtaim:d for such work), and (h)
lìlliish a copy of"as-huilt" plans upon completion of such work to County.

5.1 o Protection of Cnuntv. Nothing iii this I.ease shall be construed as constituting
the conscnt of County, exprcss or imp! ieel, to the perlotliancc of any labor or the furnishing of
any materials or any speci fìc Improvemcnts, alterations or repairs to the Premises of any part
thereof by any contractor. subcontractor, laborer or materialman. nor as giv ing Lessee or any

othcr person any right, power or authority to act as agcnt of or to contract for, or permit thc
rcndering or: any services. or the furnishing of any materials, in any such manner as would give
risc to the filing otmechanics' liens or other claims against the County's interest in the Premises
or County.

5.10.1 Posting Notices. County shall have thc right at all reasonable times and
places to post and, as appropriate, keep posted, on the Premiscs any notices which
County may deem nccessary for the protection orCoUllty's interest in the Prcmises from
mechanics' liens or other claims. Lcssee shall give County at Icast tcii (10) busincss days
prior written notice 0 r thc commencciient of any work to be donc on the Premises under
this Article 5, in order to enable Couiity timely to post such notices.
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5. 10.2 Prompt Payment. Lcssce shall make, or causc to be madc, prompt
paymcnt of all monies due and owing to all persons doing any work or lbrnishing any
materials or supplies to Lessee or any of its contractors or subcontractors in connection
withthePrcmises and thc Improvements thereon. Lessee shall have the right to contest
any such amount; provided, however, the entire expense of any such contcst (including
interest and penalties which may accrue) shall be the responsibility of Lcssee.

5.10.3 Liens: Indemnitv. Subject to Lessee's rights to contest the same prior to
payment, Lcssce shall keep the Premises and any rmprovements thereon fi'ee and clear of
all mechanics' liens and other liens arising out of or in connection with work done for
Lessee and/or any parties claiming through Lessee. Lessee agrees to and shall indeml1it)',
defend and hold County harmless from and against aiiy claim, liability, loss, damages,
costs, expenses, attorneys' fees incurred in defending and all other ex.penses on account
of claims 01' Iien(s) of laborers or materialmen or others for work performed or materials
or supplies lì.rnished to Lessce or pcrsons claiming under it.

In the event any lien is recorded, Lessee shall, within five (5) business days aiter
demand, furnish anyone ofthc following, as determined by Lessee: (i) the bond
dcscribed in California Civil Code Section 3143. or successor statute, which resultsin the
rcmoval of such licn fì'om thc Prcmises, (ii) a set aside letter fì'om Lcssee's construction
lender, in l~mii and substance reasonably satisfactory to County, setting aside suffcient
funds fi'om Lcssee's construction loan t~)r the satisfàction of such lien, or (i ii) a title
insurance policy or endorsement insuring County against any loss or liability arising out
of such lien, togcther with any other evidence requested by County to evidence that such
claim will be paid, removed or discharged as a claim against the Premises and/or County.

5.1 i Subsequent Renovation. In addition to the Rc(kvelopment \'.!ork to be
perlòrmed by I ,essee pursuant to Section 5.1, approximatcly thirty (30) ycars prior to thc
scheduled ex.piration olthe Term Lessee shall bc required to complete a rcnovation otthe
Improvemcnts in accordance with the terms and provisions olthis Section 5.11 (the
"Su bsequent Renovation"). The Subsequent Renovation shall consist of' such renovat ion and
construction work as necessary in the reasonable judgmcnt ol Director to position the
Improvements to a condition and appearance at least cqual to comparable hotel projcets in
Marina del Rey and the surrounding market. The construction olthe Subscquent Renovation
shall be commenced by Lessee not earl icr than January I, 2030 and completed by Lessee not
latcr than Deccmher 31, 2032.

Prior to the commcncement of construction of the Subsequent Renovation, Lessce shall
suhmit to Director a rcnovation plan for thc Subsequcnt Renovation (the "Subsequent
Henovatioii Plan"), which renovation plan shall (a) describe the proposed renovation work in
detail reasonably acceptable (0 Dircctor, (b) include a dcsign, governmental approval and
construction schedule for the work, (c) include a budgct for all work costs, and (d) address such
other matters as Director rcasonably requcsts. The Suhsequent Renovation Plan shall be
submitted by Lessee to Director not later than such date (taking into consideration the approval
periods described iii this Section 5.1 1 and Section 5.3 above, the estimated timc required to
obtain all necessary governmcntal approvals and permits, and the estimated time rcquired to
complcte the work) as will permit the completion by Lessee otthe applicable Subsequent
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Renovation by no later than December 31,2032. Director shall have sixty (60) days within
which to reasonably approve or disapprove the Subsequent Renovation Plan, or to approve the
Subsequent Renovation Plan sul~jcct to conditions imposed by Director in its reasonable

judgment. Failure of Director to notify Lessee in writing olits approval or disapproval of the
Subsequent Renovation Plan shall bc dcemcd Director's disapproval of the Subsequent
RelJovation Plan. If Directordisapproves (or is deemed to have disapproved) the Subscquent
Renovation Plan, then within thirty (30) days aller written request from Lessce Director shall
notify Lessce in writing of the reasons for such disapproval.

Upon Director's approval of the Subsequent Renovation Plan, Lessee shall proceed to
satislyall conditions in this Article 5 to the commencement of the Subsequent Renovation and to
commence and completc the Subsequent Renovation in accordance with thc Subscqucnt
Renovation Plan and the terms and conditions of this Article 5. Director's approval of the actual

plans and specitìcations nJr the Subsequent Renovation shall proceed in accorclance with the
protocol for plan submission and approval set lorth in Section 5.3 of this Lease, except that the
seheinatic plan submittal requireincnts set f()rth in subsection 5.3.1 shall not be applicable to the
extent that the Subsequent Renovation rlan approved by Director satisfìes the requirements of
such subsection 5.3.1. (Jcsscc's failurc to comply with the schedule approved by Director as part
of the Subsequent Renovation Plan and/or to meet the construction completion deadline
pertaining to the Subsequent Renovation sct forth in this Section 5.11 (subject to any Force
Majeure Delay) shal L if not cured with in the curc period set forth in subscction 13.1.2, constitute
an Event of Default. Any disputc as to whcther Dircctor has üiiled to exercise reasonable

judgment in the approval or disapproval of the Subsequent Renovation Plan shall be submitted to
arbitration pursuant to Article 16 of this Lease. If the arbitrator determines that Director failed to
exercise reasonable judgment in the approval or disapproval 01' the Subsequent Renovation Plan
and as a result thereotLessee is delayed in the complction of the Subsequent Renovation by the
required completion date set f()rth in the first paragraph of this Section 5.11, then the rcquired
date I()r thc completion of such Subscqucnt Renovation shall be extended by the duration of the
delay caused by Director's tàilure to reasonably approve the Subsequent Renovation Plan,
provided that the required date I'or the completion of thc Subsequent Renovation sha II not be
extended beyond the date reasonably requircd f()r the completion by Lessec of the Subsequent
Renovation.

5.12 Subsequent Renovation Fund. Commencing with the month following thc
month during which the tenth (ioth) anniversary otthe Effective Date occurs, and continuing
each month thereaftcr until the commencement of the Subscquent Renovation (or if as of the
commcneement ofthc Subsequent Rcnovation there arc not sufficient IÌinds in the Subsequent
Renovation Fund to pay for all costs of the Subsequent Renovation based on the Subscquent
Renovation Plan approved by Director, then continuing until thc carlicr of (a) the date that therc
are suttcient funds in the Subsequcnt Renovation fund to pay lor all costs ofthe Subsequent
Renovation, or i ,essee provides a lendcr set-aside letter or other security rcasonably acccptable to
Director for the balance of any slich costs, or (b) (he date ofthc lien-fì'ee completion of the
Subscqucnt Renovation), Lessee shall establish and maintain a reserve Iimd (the "Subsequent
Renovation Fund") in accordance with thc provisions of this Scdion 5. 12 lòr the purpose of
Ibnding a portion oCthc cost of the Subsequent Renovation. Lessee shall expend fhnds for the
Subsequent Rcnovation that are at least equal to (he amounts in the Subscquent Renovation
Fund, but (he amount otthe Subsequent Renovation Fund shall not limit Lessee's obligation to
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perform and fund the full cost and expense ofrhe Subsequent Renovation. The Subsequent
Renovation Fund shall be held in an accoull established with a reputable lìnancial instituiioii
(including Lessee's Encumbrance I lolder) acceptable to Director into which deposits shall be
made by Lessee (and/or into which Lessee's Encumbrance Holder shall provide ttinds) pursuant
to ihis Section 5. i 2. Thc amounts to be added to the Subsequent Renovation Pund shall be
inclusive of amounts required to be deposited with and held by an Encumbrance Holder.
provided that the Encumbrance Holder acknowledges that such amounts are subject to the
requirements and shall be made available for the purposes of this Section 5.12. On or before the
fifteenth (15th) day of each month during the period during which the Subsequent Reiiovation
Fund is required to be maintained by Lcssee hereunder, Lessee shall make a monthly deposit to
the Subsequent Renovation Fund in an amount equal to two percent (2%) oftoral Gross Receipts
for ihc previous month. All interest and earnings on thc Subsequcnt Renovation Fund shall be
added to thc Subsequent Renovation fund, but shall not be treated as a credit against. or
otherwise reduce, thc Subscqucnt Renovation Fund deposits required to be made by Lessee
pursuant to this Section 5. i 2.

Disbursemcnts shall be made from the SubsequeiH Renovation Fund only for costs for ihe
design and construction of ihe Subsequent Renovation which have been approved by Dirccior.
Prior to ihe disbursement of any amounts from the Subsequent Renovation Fund. Lessec shall
furnish to Director applicable invoices. evidence of paymeiit and other back-up materials
reasonably acceptable to Director concern ing thc use of amounts fì'Oll the Suhscqucnt
Renovation Fund. Dircctor shall have 110 obligation to approve the disburscment ofamoiints
fì'om the Subsequent Renovation Fund unless and until Director has approved the Subsequent
Renovation Plan and Lessee has furnished to Director evidence reasonably satisfactory to
Director that Lessec has sutfcient financial resources to pay for all costs of the Subsequent
Renovation. All amounts in the Subsequcnt Renovation Funds shall bc uscd for thc costs of the
Subscquent Renovation. Lessee shall not be required to make further contributions to the
Subsequeni Renovation Fund after the completion ofthc Subsequent Renovaiion.

In licu ofíhe periodic Subsequent Renovation Fund contributions described in this
Section 5. i 2. Director shall have the authority, in the exercise or the Director's discretion, 10
consider the delivcry by Lessee of subsl itute security acceptable to Director (e.g., a leuer of
credit or bonding mechanism) to secure the performance by Lessee of the Subsequent
Renovation. Such substitute security shall be in not less than the same amounts and delivercd
not later than the same times, as amounts that would have otherwise been required 10 be
delivered inlO the Subsequent Renovation Fund.

5.13 Capital Improvement Fund. Commencing with the month following the month
during which the CO Date occurs, and continuing during the remaining Term of the Lease,

Lessee shall establish and maintain a reserve fund (the "Capitallmprovciicnt Fund") in
accordance with the provisions olthis Scction 5.13 flJr the cost of Pennined Capital
Expenditures (as defined below) fix the Premises. Lessee and County agree and acknowledge
that the purpose olthe Capital Improvement Fund shall be to provide funds for the costs of
additions, replacements, renovations or signi lìcant upgrades of or to the Improvements on the
Premises, including building exteriors and major building systems (such as HVAC, mechanical,
electrical, plumbing, vertical transportatioii, security, eomiiunications, structural or roof) that
significantly increase the capacity, cT1iciency, useful life or economy of operation of the
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Improvements or their major systems, aftcr the complction ofthc Redevelopment Work
("Permitted Capital Expenditures"). Notwithstanding any contrary provision hcrein, the
Capital Improvement Fund shall not be used to lund any portion olthe cost olthe
Redevelopment Work or the Subsequent Renovation. tn addition, Permitted Capital
Expenditurcs shall not include the cost of periodic, recurring or ordinary expenditures, repairs or
replacements that keep the buildings or their major systems in an ordinarily clfcient operating
condition, but that do not signitìcantly acid to their valw.: or appreciably prolong their useful Ii fe.
Permitted Capital Expenditures must constitute capital replacements, improvements or
equipment under generally accepted accounting principles consistently applied. Permitted
Capital Expenditures shall not include costs fcir any necessary repairs to remedy any broken or
damaged Improvements, all of which costs shall be separately fìmded by Lessee. By way of
example, set forth on Exhibit E attached to this Lease are categories of Permitted Capital
Expcnditures that qualify as proper costs to bc funded Irom the Capital Improvement Fund. All
specific purposes and costs for which Lessee desires to utilize amounts tì'om the Capital
Improvement Fund shall be subject to Director's approval, which approval shall not be

unreasonably withheld.

The Capital Improvement Fund shall be held iii an account established with a reputahle
financial institution (including I ,essee's Encumbrance Holdcr) acceptable to Dircctor into \vhich
deposits shall be made by Lessee (and/or into whkh Lessce's Encumbrance Holder shall provide
tunds) pursuant to this Section 5.1 J. The amounts to be added to the Capital Improvement Fund
shall be inclusive of amounts required to be deposited with and held by an Encumbrance Holder,
provided that the Encumbrance Holder aekn()\vlcdges that such amounts arc subject to the
requirements and shall be madc available for the purposes of this Scction 5, i 3.

Commencing on the fifteenth (15th) day of the month following the month during whkh
the CO Date occurs and continuing on or betore the fì fleentli (15th) day of each month therealler
during the remaining Tcrm. Lessee shall make a monthly dcposit to the Capital Improvement
Fund in the anwul1t oltwo percent (2%J) of total Gross Receipts for the prcvious month. All
interest and earnings on the Capital Improvement Fund shall be addcd to the Capital
Improvcment Fund, but shall not be trcatcd as a credit against the Capital Improvement Fund
deposits requircd to bc made by Lcssee pursuant to this Section 5. I 3.

Disbursements shall be made fi'om the Capital Improvement Fund only for costs which
have becn approved by Director and which satisfy the requiremcnts of this Section 5.13. For the
purpose of obtaining Director's prior approval of any Capital Improvement Fund disburscments,
Lessec shall submit to Director on aii annual calendar year basis a capital expenditure plan tor
the upcoming year which dctails thc amount and purposc of anticipated Capital Improvement
Fundexpenditurcs tl.)r which Lessee requests Director's approvaL. which approval shall not be
unreasonably withheld. Any anticipated expenditure set lorth in such capital expenditure plan
which is approved by Dircctor as an acceptable Capital Improvement Fund disbursement shall be
considered pre-approved by Director (but only up to the amount of such expeiiditure sct forth in
the annual capital expenditure plan) fL.)) thc duration of thc UPCOIl ing year. Lessee shall have the
right during the course of each year to submit to Director f()r Director's approval rcvisions to the
then current capital expenditurc plan in cffect rorsucli year, or individual expenditures not noted
on the previously submitted capital expenditure plan. Prior to the disbursement of any amounts
tì'om the Capital Improvemcnt Fund, Lessee shall furnish to Director applicable invoiccs,
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evidence or payment and other back-up matcrials rcasonably acceptable to Director concerning
the usc of amounts from the Capital Improvement Fund.

All then-existing amounts in the Capital Improvemcnt Fund shall be expended (or
Permitted Capital Expenditures not later than tcn (J 0) years prior to the expiration olthe Term of
the Lease. 'rhercafter, if County elects to require Lessee to remove the Improvements at the end
of the Term and requircs Lessee to provide a Removal Securit:,! Fund to sceure its obligation to
perfc)rm such removal obligations in accordance with subsection 2.4.2 of this Lease, then Lessee
shall have the right to contribute thc deposits thereafter required to be made by Lessee under this
Section 5. J 3 towards Lessee's obligations to Iì.ind the Removal Security Fund in subsection
2.4.2, but on Iy i l and to the extent that there arc sufticient ftiids made avai lable in thc Capital
Improvement Fund tor any needed Permitted Capital Expenditures, as determined by Director in
Director's sole and absolute discretion.

5.14 FF&E Fund. Commencing with the month (the "First Deposit Mouth") that is
the earlier of (i) the month 1allowing the month during which the CO Date occurs, or (ii) the
month following the month during which the second (2I1d) anniversary o('the EITective Date
occurs, and continuing during the remaining Tcrm of the Lease, Lessee shall establish and
maintain a reserve fund (the "FF&E Fund") in accordance with the provisions of this Scction
5.14 to 1i1ld the cost ofthc purchase and installment otreplacements, additions or upgrades of or
to the lùrniture, fixtures and equipment used in the Improvements throughout the Term. The
FF&E Fund shall not be used lèir (a) maintenance or repair purposes, (b) the cost of the
R.edevelopment Work or the initial furniture, fixtures and eqiiipmentto be installed in the
Premises in connection with the Rcdevelopment Work, (e) the cost of the Subsequent
Renovation, or (d) the cost of Pennitted Capital Expenditures to be funded by the Capital
Improvement Fund. All specific pllposes and costs for which Lessee desires to utilizc amounts
from the TT&E Fund shall be subject to Director's approvaL whieh approval shall not bc

unreasonably withheld.

The FF&E Fund shall be held in an account established with a reputable I¡nancial
institution (including Lessee's Encumbrance Holdcr) acceptablc to Director into 'vvhich deposits
shall he made by Lessee (and/or into which Lessee's Encumbrance ¡'Iolder shall provide fì.inds)
pursuant to this Section 5.14. The amounts to be added to the FF&E Fund shall be inclusive of
amounts required to be deposited with and held by an Encumbrance Holder. provided that the
E,ncunibrance I lolder acknowledges that such amounts arc subject to the requirements and shall
be made avai lable for the purposes of this Section 5.14.

Commencing on the Jifteenth (15th) day of the First Deposit Month and continuing on or
before the ti tleenth (i 5th) day of each month thcrcafter during the remaining Terll, Lessee shall
make a monthly deposit to the FF&E Fund in the following amounts:

(a) during (hc first (I Sl) ycar of the required deposits, one percent (i %) of total
Gross Reecipts for the previous month;

(b) during the second (2nd) year otthe required deposits, two percent (2%) of
total Gross Rcceipts for the previous month; and
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(e) during the third (3Id) and each subsequent year of the required deposits, three
pcrccnt (3%) of total Gross Reccipts for the prcvious month.

If the First Deposit Month occurs prior to thc CO Date, then until the CO Date occurs the
monthly deposits to the FF&E Fund shall not be based on actual Gross Rcccipts, but instcad shall
bc bascd on the Tenant's projected Gross Rcccipts (as reasonably appmved by County) for the
same period !(¡lIowing the CO Date assuming that thc First Dcposit Month had been the first
month following the month during which the CO Date occurred. All interest and carnings on the
FF&E Fund shall be addcd to thc FF&E Fund. but shall not be trcated as a credit against the
FF&E Fund deposits required to bc made by Lcssee pursuant to this Section 5.14.

Disburscments shall bc made !ì'om the FF&E Fund only for costs which have been
approved by Director and which satisfy the requirements otthis Section 5.14. For the purpose of
obtaining Director's prior approval of any FF&E Fund disbursements, Lessee shall submit to
Director on an annual calendar year basis a furniture, fixtures and equipment cxpenditure plan
for thc upcoming ycar which dctails the amount and purpose of anticipated FF&E Fund
expenditures for which Lessee rcquests Director's approval, which approval shall not bc
unreasonably withheld. Any al1icipatcd expenditure set forth in such furninire, tixtures and
equipmcnt expenditurc plan which is approved by Director as an acceptable FF&E Fund
disbursemcnt shall bc considered pre-approved by Director (but only up to the amouiit of such
expenditure set förth in thc annual rrirniture. fixtures and equipment expenditure plan) for the
duration of the upcoming year. Lessee shall have the right during thc course of each year to
submit to Director Ie)) Director's approval revisions to the then currcnt furniture, lixtures and
equipment cxpenditure plaii in effect for sueh year, or individual expenditures not noted on the
previously submitted furniture, fixtures and equipment expenditure plan. Prior to the
disbursement of any amountsfi'oni thc FF &E Fund, Lessee shall furnish to Director applicable
invoices, evidence of payment and other back-up materials reasonably acceptable to Director
conccriing the use of amounts from the FF&E Fund.

Amounts in the IT &E Fund shall be expended periodically as necessary tor Lessec to
comply with the standard of operation f~)r the Premises applicable under this Lease. IfCounty
elects to require Lessee to removc the Improveim:nts at thc end üfthc Term and requires Lcssee
to provide a Removal Sccurity Fund to secure its obligation to perform such removal obligations
in accordance with subsection 2.4.2 of this Lease, then Lessee shall have the right to contribute
to the Rcmoval Sccurity Fund any amounts in the FF&E Fund that are not (and will not be)
required fc)r the purposes of this Section 5.14, as deteiiiiiied by Director in Director's reasonable

judgment. IfCounty does not require the removal of the Improvcments, and at the end ofthc
Term there arc amounts remaining in the FF&E Fund that in Director's reasonablejudgmcnt
were not required for the purposcs of this Section 5.14, then Lessee shall bc entitled to the rcturi
of such fùnds.

6, CONDEMNATJON.

6.1 Definitions.

6.1.1 Condemnation. "Condeiinution" means (i) the exercise by any
governmental entity ortlie power olemiiiellt domain, whethcr by legal proceedings or
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otherwise, and (2) a voluntary sale or transfer to any Condemnor (as herealter defined),
either under threat of Condemnation or ,,,bile legal proceedings for Condemnation are
pcnding.

6. i .2 Date of Taking. "Date of Taking" means the datc the Condcmnor has

the right to possession of the Prem ises being condemned.

6. i.3 Award. "Award" means all compensation, sums or anything ofvaluc

awarded, paid or received li'om a total or partial Condemnation.

6.1.4 Condemnor. "CondeinnOl'" means any publk or quasi-public
authority, or private corporation or individual, having the power of emincnt domain.

6.2 Partic.,' Rights and Obligations to be Governed bv Lease. If: during the Term

otthis Lease, there is any taking of all or any part of the Premises, any Improvcments on the
Premises or any interest in this Lease by Condemnation, the rights and obligations olthe parties
shall be determined pursuant to the provisions of this Article 6.

6.3 Total Taking. II' the Premises arc totally taken by Condemnation, this Lcase
shall term inate on the Date of Tak ing.

6.4 Effect of Pai'tial Taldng. i f a portion or the Prem ises or the Improvements

thereon arc taken by Condemnation, this Lease shall remain in effect, except that Lessee iiay
elect to terminate this Lease if the remaining portion oftheYrcl1iscs arc rcndcred unsuitable (as
defincd herein) fèir Lessec's continued usc lor the purposes contemplated by this Lease. The
remaining portion of the Premises shall be deemcd unsuitable fi)r Lessec's continued usc i(
l~illo\Ving a reasonable amount of reconstruction (to the extcnt that funds therefor arc available
from the anticipated Award), Lessee's business on the Prcmises could not bc operated at an
cconomically feasible leveL. Lessee must exercise its right to terminate by giving County written
notice of its election within ninety (90) days aller the nature and extent of the taking and the
probable amount of compensation have been determined. Such notice shall also specify the date
of termination, which shall not be prior to the Date of Taking. Failure to properly exercise the
elcction provided for in this Section 6.4 will result in this Lease's continuing in lull force and
effect, except that Annual MinilnLlm Rent shall be abated pursuant to Section 6.5, below.

In the evcnt that Lessee docs not elect to terminate this Lease as provided above, then
Lessee, whether or not the Awards or payments, if any, on account of such taking shall be
sufficient for the purpose, shall, at its sale cost and expense, within a reasonable period oftime,
commence and complete restoration of the remainder of the Premiscs as nearly as possible to its
value, condition and character immediately prior to sueh taking, taking into account. however,
any necessary reduction in size or other change resulting fi'om thc taking; provided, however,
that in casc of a taking for temporary lISC, Lessee shal i not bc required to effcct restoration until
such taking is terminated.

(¡.S Effect of Partial Taking on Rent. Ifan)' portion olthe Premises is taken by

Condemnation and this Lease rcmains in fì.ll fè)rcc and effect as to the portion of the Prcmises
not so taken (a "Partial Taking"). the Annual Minimum Rent shall be reduced as ofthc datc of
the Partial Taking to an amount equal to the Annual Miniiiiim Rent multiplicd by the ratio ofthc
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fair market valuc of the portion ofthe Premiscs not so taken to the fair market valuc of the cntire

Premises immediately prior to the Partial Taking, but without regard to any diniinution in value
resulting froni the iimninent taking. Upon the next Annual Miniimini Rent Adjustmcnt Daie, as
dcscribed in subsection 4.2.1.4 above, if any, t()r the purposes of adjusting the Annual Minimum
Rent, all Annual Minimum Rcnt and Percentage Rent paid by Lessee to County prior to thc datc
ol"tlie Partial Taking shall bc adjusted, lör thc purposes of this calculation only, to the proportion
that the /~iir market value of the portion olthc Premises which remains after the taking bears to
the fair market value of the entire Premises immediately prior to the taking. Ifthc parties cannot
agrcc upon thc appropriate Annual Minimum Rent, thc matter shall be settled through arbitration
in thc manncr set f()rth in Article 16 hcrcor Any determinations offàir market value madc
pursuant to this Section 6.5 in connection with any arbitration proceeding shall be predicated
upon thc "income approach" or "income capitalization approach" to property valuation, as
dcfïiicd in Thc Dictionary of Real I:tate Appraisal andíor The Appraisal of Rcal Estate,
published by the Appraisal Institute or any successor organization (the "Income Approach").
All othcr obligations of Lessee undcr this Lease, including but not limited to the obligation to
pay Perccntage Rent, shall remain in fbll forcc and effed.

6.6 Waiver of Code of Civil Procedurc Section i 265.130. Each party waives the
provisions or Code of Civil Procedure Section 1265.130 allowing either party to petition the
Superior Court to tcrminatc this Leasc in the evcnt ofa Partial Taking of the Premises.

6.7 Pavment of Awai'd. Awards and other payments on account ora taking, less
costs, fees and cxiicnscs incurred in thc collcction thereof ("Net Awanls and Payments"), shall
be applied as follO\vs:

6.7. i Partial Taking Without Termination. Nct Awards and Payments

received on account ora Taking other than a total Taking or a Partial Taking \vhich
reslJ Its in term ination hercof or a taking for temporary usc shall be hcld by County and
shall be paid out to Lessee or Lessee's designec(s), in progress payments, to pay the cost
of restoration of the Prem ises. The balance, if any, shall be divided between County and
I.cssee pro rata, as nearly as practicable. based upon (i) the then value of County's
intcrcst in the Prcmiscs (including its interest hereunder) and (2) the then value of
Lesscc's intercst in thc remainder ofthc Term of this I.easc including bonus value (/()r
such purposes, the Term otthis Lease shall not be deemcd to have terminated even if
Lessee so elects under Section 6.4). Any detcrminations of fair markct valuc made
pursuant to this Scction ó.5 shall be predicated upon the Income Approach.
Notwithstanding the foregoing, if County is the condemniìig authority and thc taking
pertains only to Lessee's interest, then Lessec shall be cntitled to the entire amount of the
Net A wards and Payments.

In casc of a taking othcr than a total taking or a taking for tcmporary use, Lcssee
shall him ish to County evidence satisnictory to County of thc total cost of the restoration
required by Section 6.4.

6.7.2 Taking For Temporary Usc. Net Awards and Payments rèccived on
account ora taking tor tcmporary use shall be paid to Lessee: provided, however, that if
any portion or any such award or payment is paid by the Condciinor by rcason of any
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damage to or destriction olthe Improvcments, such portion shall be held and applied as
provided in the lìrst sentcncc of Section 6.7.1, above.

6.7.3 Total Taking and Partial Taliiiig with Termination. Net Awards and

Payments rcceived on account of a total taking or a Partial Taking which results in the
termination of this Lease shall be allocated in the following order:

First: Thcre shall be paid to County an amount cqual to thc grcatcr ol
(a) the sum ot(!) the prcscnt valuc oralJ Annual Miniimim Rent, Perccntagc Rent and
other sums which would become due through the expiration of the Term ifit werc not fi)r
the tak ing less, in the event of a Partial Taking, an amount equal to the present value of
the filiI' rental value of the poltion of the Premises (with the Improvemcnts thcreon) not
subject to the Partial Taking, fi'om the datc ofthc Partial Taking through the expiration of
the Term and (2) the present value of the portion otthc Premises ('with the Improvements
thercon) subject to the taking from and aftcr thc cxpiration otthe Term or (b) in the event
ofa Partial Taking, the present value of the fair markct rcntal value otthe portion of the
Premiscs (with the Improvements thereon) subjcct to the Partial Taking. fj'om and aller
the expiration orthc Tcnn.

Second: Thcrc shall be paid to any Encumbrance Holder an amount
equal to the sum of any unpaid principal amount of any Encumbrancc secured hy the
Premiscs plus costs, cxpcnses. and other sums due pursuant thc loan documents, ifany,
ancl any intcrest accrued thereon, all as of the date on which such payment is made; and
then

Third: There shall bc paid to Lessec an amount equal to the value of
Lessee's interest in the remainder ofrhc Term of this Leasc. including the value of the
ownership interest in and usc ofthc Improvements constructed on the Premises.
delerni ¡ned as of the datc of such taking, less payments made under paragraph Second
above. For such purposes, the Term of this Lease shall not be deemed to have terminated
even if Lesscc so elects under Section 6.4.

Fourth: The balance shall bc paid to County.

¡rCounty is the condemning authority in connection with a total taking or a
partial taking that rcsults in the termination of the Leasc, and the taking pcrtains to only
Lessee's intercst, (hcn Lessec shall bc entitled to the entire amount of any Net A \vards
and Payments.

6.7.4 Disputes. Any dispute under Article 6 concerning thc fliir market value
of the Prem ises or any portion thereof. computat ion of present valuc or thc determination
of the amount of Annual Minimum Rcnt or Pcrcentage Rent or other sumswhích would
havc become due over the Term of this Lcase which are not resolved by the parries, shall
bc submitted to arbitration pursuant to Article 16 of this Lease. Such valuations,
computations and determinations ofvaluc shall be made utilizing the Income Approach.

7. SECUUJTY DEPOSIT.
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7.1 Amount and Usc. Lessee shall deliver to and maintain with County a security
deposit (the "Security Deposit") in an amount equal to three (3) times the Monthly Minimum
Rent in elTect fhmi time to time during the Term (i.e., adjusted on cach Adjustment Datc or
Renegotiation Date to reflect any change in the Monthly Minimum Rent during the Term of this
Lease). Ifas oran Adjustment Date (or Renegotiation Date, as applicable) Lessee has not at any
time during the imim:diatcly preceding three (3) year period Wlll1ittcd an Event of Default
under this Lease, thcn effective on such Adjustment Date (or Renegotiation Date, as applicablc)
and continuing until the carlier oCthe occurrence of an Event of Dcf~iult or the next Adjustment
Date (or Renegotiation Date, as applicable), the aiiount of the Security Deposit required to be
maintained by Tenant shall he reduced to two (2) times the Monthly Minimum Rent placed into
elTcct as of such Adjustment Date (or Renegotiation Date, as appl icable).

Thc Security Deposit shall secure Lessee's obligations pursuant to this Lease, and iliay he
drawn on by County, in whole or in part, to cover (a) delinquent rent not paid by Lessee within
any applieahle notice and cure period, and (b) any other Events of Default of Lessee under this
Lease. The Security Deposit shall be applied at the discretion or County. Lessee shall have the
right to maintain the Sccurity DCI';osit in form of cash or in lieu or replacement of the cash
Security Deposit requ ircrneiit described above, in the form 01' a eertj ficate of deposit, letter of
credit or other approved investment instrument acceptable to County with respect to form.
content and issuer. As long as no Evell of Default by Lessee exists under the Lease, Lessee
shall be entitlcd to any intcrest or other earn ings which are actually earned on any unappl ied
portions of the Sccurity Deposit del ivcred to County in the I~)rm of a certi Iicate or dcposit or
other approved investment instrument (as opposed to cash, on which Lessec shall not be cntitled
to intercst). Provided that no Event of Default then exists under the Lease, at the end of each
Lease Year Lessee shall he entitled to a credit for all unexpended interest accruing to Lessee's
benctit \vith respect to the Security Deposit during such Lease Year pursuant to the immcdiately
preceding sentence. Notwithstanding any contrary provision hereof: County shall have the right
at any time to apply any accrued hut uncredited interest (which accrued during non-Event of
Default pcriods) against delinquent rents and other amounts owed by Lessee under the Lease.

7.2 Replacement. In the event that some or all olthe Security Deposit is drawn
against by County and applied against any delinquent rent not paid by Lessee within any
applicahle notice or cure period, or against other Evcnts or Default of Lessee hereunder, Lessee
shalL. within ten (10) days ancr receipt of written notice of the amount so applied and the reasons
for such application, deposit sutlcient additional Iì.inds with County. or cause thc issuer of any
letter or credit to reissue the letter of credit. such that I.essee once again maintains a Security
Deposit equal to three (3) times the then effective Monthly Miniiiuii Rent. Failure to maintain
and replenish the Security Deposit, if not cured within the time period set forth in subsection
13.1.3. shall constitute an Event of Default hereunder.

7.3 RenewaL. Âny lettcr of credit procured by Lessee and delivered to County shall
provide fiJI' notice to County by the issuer thereof no less than sixty (60) days prior to the
expiration of the term of such letter of credit in the cvent that the issuer thereof is not irrcvocably
committcd to renew the tcrii of such letter of credit. In the event that, thirty (30) days prior to

the expiration of such letter of credit, Lessee has not provided County with satisf~ictory cvidence
of its renc\'.'al or replacement, or has not provided Coutiy with adequate replacement security.
County may draw down upon the letter of credit and hold the funds as security for Lessee's
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obligations as set forth in this Lcase and may apply the funds to cover delinquent rent not paid by
Lessee within any applicablc notice and curc period and/or any other Event of Delàult of Lessee
under this Lease,

8. INDEMNllY.

Except to the extent caused hy the gross negligence or willful misconduct of any such
indemnitee, Lessee shall at all times relieve, defend, indemni(y, protect, and save harmless
County and its respective Boards, oflcers, agents, consultants, counsel, employees and
volunteers from any and all claims, costs, losses, expenses or liability, including expenscs and
reasonahle attorneys' fees incurrcd in defending against the same by an attorney selected by
Lessee and reasonably satisfactory to County, lor the death of or injury to persons or damage to
property, including property owned or control led by or in the possession of County or any of its
Board. officers. agents, employees or volunteers, to the extent that such arises from or is caused
by (a) the operation, maintenance, use, or occupation of the Premises (other than the Promenade)
by Lessee or its agcnts, olt1cers, employees, licensees, concessionaires, permittees or Sublessccs,
(b) the acts, omissions, or negligence olLessee, its agents, ofncers, employees. licensees,
concessionaires, permittees or Sublcssees, or (e) the t~lilure of Lessee, its agents, officers,
employees, licensees, concessionaires, permittees or Suhlcssees to observe and abide by any of
the terms or conditions of this Lease or any applicable law, ordinance, rule, or regulation. The
obligation of' Lessee to so relieve, indemnity, protect, and save harmless County and each or its
respcctive Boards, ofìcers, agents, consultants. counsel, employees and volunteers, shall
continue during any pcriods of occupancy or of holding over by Lessee, its agents, officers,
employees, licensees, concessionaires, permiUees or Sublessecs, beyond the expiration ofthe
Term or other termination otthis Lease. Notwithstanding anything in this Lease to the contrary
except for the construction of the Promenade as part otthc Redevelopment Work and except as
provided in Section 15.22 or th is Lease, Lessee and County acknowledge that their respective
liability, ifany, arising out of the operation, maintcnance, usc and/or occupation or the
ProTlenade shall be governed by Applicable Law.

9. INSURANCE.

9.1 Lessee's Insurance. Without limiting Lessee's indcmnilìcation olCounty, during

the Term of this Lease Lessee shall provide and maiiiain the following insurance issued by
companies authorized to transact business in the State ofCaliförnia by the Insurance
Commissioner and having a "general policyJiolders rating" of at least A-VlI (or such higher
rating as Ilay be required by an Encumbrance Holder) as set forth in the most current issue of
"A.M. Best's Key Rating Guide" or an equivalent rating from another industry-aeceptcd rating
agcncy.

9. i. I General Liability insurance (written on iso policy form CG 00 0 i or its
equivalent) and endorsed to name County as an additional insured, with limits arnot less
than thc following:

General Aggregate: $20,000,000
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Producis/Compleied Operations Aggregate: $20,000,000

Personal and Advertising Injury: $10,000.000

Each Occurrence: $10,000,000

Lessee may satisfy ihe above coverage limits with a combination of primary covcrage
("Primary Coverage") and excess liahility coverage ("Umbrella Coverage") (as long as
(a) Lessee's Primary Covcragc is at Icast One Million Dollars ($1,000,000) pcr
occurrence. One Million Dollars ($1,000,000) annual aggregate, and (h) the combination
of such Primary Coverage and Umbrella Coverage provides County with the same
protection as if Lessee had carried primary coverage for the entire limits and covcrages
requircd undcr this Scction 9. i .1.

9.1.2 Automobile Liability insurance (written on ISO form CA 000101' its
equivalent) with a limit olïiability of not less than One Million Dollars ($1'000,000) of
Primary Coverage and One ìvfillion Dollars ($ i ,000,0(0) of Umbrella Coverage, Cor each
accident and providing coverage ((ir all "owned", "hired" and "non-owned" vehicles. or
coverage for "any auto." During any period of operation olvalet parking üicilities,
Lessee also shall provide Garagekeeper's Legal Liability coverage, (written 011 iso form
CA 99 37 or its equivalent) with limits of not less than Three Million Dollars

($3.000.000) for this location.

9.1.3 Workers Compensation and Employers' Liability insurance providing
workers compensation benclìts, as required by the Labor Code olthe State orCalirornia
and (or which Lessec is rcsponsible, and ineluding Employers' Liability covcrage with
limits olnot less than thc 1"ÜIIO\ving:

Each Accident: $1,000,000

Disease - policv limit:" .. $1,000,000

Disease - each employec: $1,000,000

9.1.4 Commercial Property insurance covering damage to the Premises,
including improvements and bettermcnts, trom perils eovered by the Causes-or-Loss
Special Form (ISO form CP 10 30), excluding earthquake, and including Ordinance or
Law Coverage, written f(Jr the lì.ill replacement value ofthe Improvements, with a
deductible no greater than $250,000 or 5% of the property value, which ever is less. and
also including business interruption, including loss of rent equal to eighteen (18) months
of rent, with proceeds payable to Lessee and County as their interests may appear and
utilizedf"Ür repair and restoration of thc Premises and Improvements. Notwithstanding
the f(iregoing. during any period during which no Improvements exist on the Premises or
all of the existing Improvements are being demolished in connection with the
construction of Redevelopment Work, ihe obligation to provide insurance under this
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subsection 9.1.4 shall not be applicable so long as the insurance coverage described in
subsection 9.1.5 below is carried.

9.1.5 For constniction projects, including any Alterations or restoration, on the
Premises, Lessee or Lessee's contractor or subcontractors will provide the (ollowing
insurance (County reserves the right to determine thc coverage and coverage limit
requirt:d on a pro.kct by project basis.):

9.1.5.1 Builder's Risk Course ofConstnlction to insure against damage

tì'om perils covered by theCaLJses~of~Loss Special Form (ISO form CP i 030).
This insurance shall be endorsed to include ordinance or law coverage, coverage
Cor temporary 0 n:c;ite storage, debris removaL' pollutant cleanup and removal,
testing, preservation of propcrty, cxcavation costs, landscaping, shrubs and plants
and full collapse coverage during construction (without restricting collapse
coverage to specified perils. This insurance shall be written on a completed-value
basis and cover thc entirc value of the construction project, including County
furnished materials and equipmcnt, against loss or damage until completion and
acceptance hy Lessee.

9.1.5.2 Gencral Liability. Such insurance shall be written on iso policy

form CG 00 0 I or its cquivalent with limits as reasonably required by the County
for the Alterations. The products/completed operations coverage shall continue to
be maintained for the following periods: (a) in the case oCthc Redcvclopment
\Vork, threc (3) ycars after the date the Redevelopmcnt.Work is completed and
accepted by the Lessee. or (b) in the case or Altcrations after the completion of
the Redevelopment Work, slIch period after the date such Alterations are
completed and accepted by Lessee as reasonably determined by County, but not
to excced three (3) years alìcr such completion and acceptance.

9.1.5.3 Automohile Liability. Such coverage shall be written on iSO
policy form CA 000 I or its equivalent with a limit of liability as reasonably
required by the County for the Alterations. Such insurance shall include coverage
for all "owncd." "hircd" and "non-owned" automohiles, or coverage for "any
auto."

9.1,5.4 Prolcssional Liability. Such insurance shall cover liability

arising fì'om any error. omission, ncgligent or wrongful act ofthc contractor
and/or licensed professional (i.e. architects. engineers, surveyors, etc.). This
coverage shall also provide an extended two-year reporting period commencing
upon termination or cancellation ofthc construction project. The limits of the
coverage required under this subsection 9.1.5.4 shall be Ca) Three Million Dollars
($3,000,000) with respect to the prime architect for thc Redevelopment Work (or
such lesser amount as required by Director I()r the prime architect in connection
with any subsequent Alterations), and (b) One Million Dollars ($1,000,000) with
respcct to each other contractor, subcontractor, architcct, engineer, surveyor or
othcr licenscd professional rendering services in connection with the design or
construction of the Redevelòpnient \Vork or subsequent Alterations, provided that
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Director shall have the discretion to reduce the coverage limits under this clause
(b) ifappropriate in the judgment of Director based on the nature and scope of the
services being provided.

9.1.5.5 Asbestos Liability or Contractors Pollution Liability insurance,
if constniction requires remediation of asbestos or pollutants, and if such
insurance is available. Such insurance shall cover liability tor personal injury and
propcrty damage arising fi'om the release, discharge, escape, dispersal or emission
of asbestos or pollutants, whether gradual or sudden, and includc coverage for the
costs and expenses associated with voluntary clean-up, testing, monitoring and
treatment of asbestos in compl iance with governmental mandate or order. I f the
asbestos or pollutant will be removed from thc construction site, asbestos or
pollution liability is also required under the contractor's of subcontractor's
Automobile Liability Insurance. Contractor shall maintain limits as rcasonahly
required hy the County for the Alterations.

9.1.6 Iftlie usc of the Premises or Improvements involves any llanutàcture,
distribution or service of alcoholic beverages, Liquor Liability insurance (written on ISO
policy !c)rm CG 00 33 or 34 or their equivalent) with a liability limit of not less than rive
Million Dollars ($5,000,000) per occurrence and an annual aggregate ofTen Million
Dollars ($ i O,OOO,c)OO), which limits may be covered by a combination or Primary

Covcragc and Umbrella Coverage. rfwritten on a claims made lèmn, the coverage shall
also provide an extcnded two-year rcporting period eommencing upon the termination or
cancellation of the Lease.

9.2 Provisions Pertaining to Property Insurance. Thc insurance coverage required in

Sections 9.1.4 and 9. i .5. I shall name the County as an additional insured and any Encumbrance
Holder as loss payee. Subject to Section i 2.8, upon thc occurrence of any loss, the proceeds of
property and builder's risk insurance shall be held by County in trust lor the named insureds as
their interests appcar, and shall be disbursed by Couiiy on a monthly basis to pay It)r work
completcd in accordance with then-prevailing industry custom and practice; provided, however,
that if the insuranec proceeds received with rcspectto a loss arc less than $500,000 (as adjusted
to reflect any increase in the ENR Index during the period fì'om the Eftective Datc through thc
date of the loss), the Encumbrance Holder shall have the right to hold and dishurse such proceeds
to pay the renovation and repair of Improveiii:iits in accordance with the terms otthe loan
agreement or deed of trust with Lessee's Encumbrance Holder. In the event of a loss, Lessee
shall be obligated to rebuild or replace the destroyed or damaged buildings, structures,
equipment, and Improvements, in accordance with the procedures set forth hereinabove tor the
initial construction. except as othel\\'ise provided iii Artic.e i I hereof Subject to Section 12.8,
any surplus or proceeds aller said rebuilding or replacement shall he distributed to Lessee.

9.3 General Insurance Reail.!J~!!B~n~, Subject to the immediatclylbllowing

grammatical paragraph, a duplicate poi icy or poi icies (or certifìcates of insurance) evidencing ihe
insurance coverage required under this Article 9, in such ftmii as shall be reasonably acceptable
to County, shall he iì led with Director no later than the Effective Date, providcd that the
evidence of the insurance covcrage required under Section 9. i .5 shall be required to be delivered
by Lessee prior to the commencement of any A Iterations. All certi Iìeates of insurance shall (a)
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spcciJìcally identify thc Lease; (b) clearly evidence all coverages required under thc Lcase; (c)
identi ry any deductibles or self:'insured retcntions exceeding $25,000 or such other commercially
reasonable amount as approved by the Director; and (d) evidence all other requirements under
this Aiticle 9. The policy or policies of insurance shall provide that such insurance eoverage will
not bc canceled or rcduced without at least thirty (30) days prior written notice to Director or ten
(10) business days in case or cancellation for failure to pay the premium. At lcast teii (10)
busincss days prior to the cxpiration of such pol icy. a certi fìcate showing that such insurance
coverage has been renewed shall be obtained by Lessee and t1ed with Director.

In lieu of SUbii itting a copy or the pol icy or pol icies evidencing thc above insurance,
l.essee may submit in a form reasonably acceptable to County a certificate of insurance.

Any insllance coverage may be issued in the j(mn of a blanket policy insuring other
properties, in limn. amount and contLlt reasonably satisflictory to County such that such
coveragc provides the same protcction as required under this Article 9 as if the insurancc had
been procured on an individual property basis.

9.4 Additional Required Provisions. Lessee's insurancc policies required by this

Article 9 shall be for a lerm of not less than onc year and shall additionally provide:

(a) that County and its respective Board ot Supervisors and members thereof:
and County's officers, agents. employees and volunteers, shall be named as additional
insureds under any liability insurance policy or policies:

(b) that thc full amount of any losses to the extent property insurance proceeds
are available shall be payable to additional insureds notwithstanding any act, omission or
negligence of Lessce which might otherwise result in forlciture of such insurance;

(e) in any property insurance poi icy. a waiver of al i right of subrogation
against County and its respective Board 0 f Supervisors and members thereof; and
County's olficers, agents, employees and volunteers \vith respect to. losses payable under
such poi Îcies;

(d) in any properiy insurance policy, that such policies shall not be invalidated

should thc insured waive. prior to a loss, any or all right of recovery against any party I()r
losses covcrcd by such policies;

(e) to tht, extent otthc indemnification obligations of Lessee in IlivOl of any
additional insureds. the property and commercial general liability insurance policies shall
provide coverage on a primary and non-contributory basis with rcspect to such additional
insureds. rcgardless or any other insurancc or self:'insurance that such additional insureds
may elect to purchase or maintain:

(I) that losses, itany, shall be adjusted with and payable to Lessce, County
and Encumbrance Holders, if any. pursuant to a standard mortgagee clause;

(g) that such policies shall not be suspended, voided, eanccled, reduced in
coverage or in limits or materially changed without at least thirty (30) days prior written
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notice to County and all Encumbrance Holders or tcn ( 10) business days in case of
cancellation fòr fìiilurc to pay the premium:

(h) that the commercial gcneral liability insurance shall apply separately to
each insured against whom a claim is made, except with respcct to the overall limits of
said insurcr's liability: and.

(i) that the property and commcrcial gencralliability insurance policies shall
contain no special lim itations on the seope ol protection afforded to the additional
insureds, and no üiilure to comply with the reporting provisions of such policies shall
affect the coverage afforded to such additional insureds.

9.5 Failure to Procurc Insurance. If Lessee ¡¡iils to procure or renew the herein

required insurance and docs not cure such failure within five (5) business days after \vritten
notice from County, in addition to thc other rights and remedies provided hereunder, County
may. at its discretion, procure or rcnew such insurance and pay any and all premiums in
connection therewith. All monies so paid by County shall be repaid by Lessee, with interest
thcreon at the Applicable Rate. to County within Jìve (5) business days after Lessee's receipt of
wrillen demand thcrefor.

9.6 Adjustment to Amount olLiability CoveraQ.e. The amounts ol'liability insurance
rcquired under Seetiol1 9.1.1, 9.1.2 and 9.1.3 shall be subjcct to rcnegotiation as 01' each lì1th

(5th) anniversary otthe Eflcctive Date (cach, an "Insuranee Renegotiation Date"). ltCountyand
Lessee cannot agrce upon the amount olïnsuranee by the sixtieth (60th) day preceding an
Insurance Rencgotiation Date, the mattcr shall be resolved by binding arbitration in accordance
with Article 16. In no cvent shall the amounts of liability insurance be decrcased as a result ot
such rcnegotiation or arbitration. Following such renegotiation or arbitration, the parties shall
exeeute an amendment to this Lease setting forth the renegotiated insurance provisions or the
arbitration judgment, as appropriatc.

9.7 Notification of Incidents. Claims or Suits. Lessee shall notify County of any
accident or incident on or about the Premises which involves injury or property damage ovcr
Fi Ill' Thousand Dollars ($50,000.00) in the aggregate and pursuant to which a claim against
Lessee and/or County is made or thrcatencd. Such notification shall be made in writing within
72 hours aner Lessee lirst becomes awarc ofthc claim or threatened claim.

10. MAINTENANCE AND REPAIR; DAMAGE AND DESTRUCTION.

10.1 Lessee's Maintenance and Repair Obligations. Lessce shall maintain the
Premises, including paved or unpaved ground sur/aces and Improvements thereon (including the
Promenade, but excluding the Excluded Conditions), in conf(xmance with the Minimum
Standards regarding the usc and occupaney ol'commercial (including hotel) projects in Marina
del Rey (such as the Premises) as revised from time to time by County in a manner consistent
with commercially rcasonable maintenance standards applicable to other comparahle commercial
projects in Marina del Rey (the '"Maintenance Standard"). Any dispute as to whether rcvisions
to the Maintcnance Standard adoptcd by thc County tì'orn limc to timc pursuant to the
immcdiatcly preceding sentence is commcrcially reasonable shall be submitted to arbitration
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pursuant to Article 16 of this Lease. Without limiting the foregoing, at Lessee's sole cost and
expense, but subject to the terms and conditions of this Lease. Lessee shall keep and maintain the
Premises (including the Promenade) and all equipment Improvements or physical structures of
any kind which may exist or he erected. installed or made on the Premises in good and
substantial repair and condition, including without limitation capital improvements and structural
and roof repairs and replaccment, and shall makc all necessary rcpairs and alterations and
replacements thereto, except as otherwise provided in this Article 10. Lessee's obligations shall
include the obligation to keep all dock facilities in good repair and condition in accordance with
the Minimum Standards.

Lcssee shallundertakc such repairs, alterations or replacements in compliance with
Applicable Laws. the Maintenance Standard and the terms and provisions of this Article 10.
Lessee shall maintain all Improvements on the Premises (other than the Excluded Conditions) in
a safe. clean. wholesome and sanitary condition, in the commercially reasonable judgment of
Director, and in compliance with all Applicable Laws. Lessee shall, at its own cost and expense,
instalL. maintain and replace landscaping between the strects abuttng the Prcmises and the
building footprints on the Premises as is necessary in the commercially rcasoiiablejudgmeni of
the Director to maintain the appearancc of the Premises in a manner consistent with the
Maintenance Standard. Lessee specifically agrees to provide propcr containers for trash and
garbage which arc screened tì'om piiblic view, to keep the Premises free and clear of ruhhish and
litter. County in its proprietary capacity shall have the right to enter upon and inspect the
Premises at any reasonable time ftir cleanliness, safety and compliance with this Section 10. Las
long as such entrance is not done in a manner which would unreasonably interfere with the
operation of the Prcm ises. The exclusion of the Excluded Conditions from Lessee's maintenance
obligations under this Section i 0.1 shall not relievc Lessee Ji'om the obligation to repair and
restore any damage to the Excluded Conditions caused by Lessee, its agents, employees,
subtenants or contractors, or by Improvements constructed by or on behalf of Lessee. and Lessee
hereby agrees to perform siich repair or restoration work at Lessee'ssolc cost and expense.

10.2 Maintenance Deficieiicies. IfCounty provides written notice to Lessee of a
deficiency or other breach in ihe performance by Lessee olthe maintenance and repair
ohligations or Lessee under Section i 0.1 above. then Lessee shall promptly commence the cure
thereof and shall cümplctc such cure within the time period for such cure set forth in the
County's dclkiem:y notice, which cure period shall not be less than thirty (30) days except if the
deficiency peltains to a condition that is a threat to health or safety or otherwise constitutes an
emergency situation. in which case County shall have the right to immediately rcquire Lessee to
take all appropriate steps to avoid clam age or injury. If Lessæ fliils to cure any such deficicncy
within the cure period set forth in County's deficiency notice (which cure period shall comply
with thc requirements of the immediately preceding sentcnce of th is Section i 0.2), then in
addition to, and not in lieu oC any rights or remedies that County may havc under Article 13 of
rhis Leasc for defàults not cured within the applicable notice and curc periods set forth therein,
r ,essee shall pay to County an amount equal to One Hundred Dollars ($ i 00) per day per item of
deficicncy for caeh day aftcr sueh curc period that the deficiency item remains uncurcd;
provided, however, ifthc nature ofihe det1ciency is such that it is not capable ofeurc within the
cure period speci tied in County's notice (lor example, as a rcsult of perm itting requiremcnts or
construction material procurement delays beyond the control of Lessee), then as long as during
the specified cure period Lessee commences the cure olthe deficiency and thereaftcr continues
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the prosecution olthe completion ofsueh cure in a manner and with such diligence thai will
effectuatc thc cure in as short a period as reasonably possible, then the cure pcriod specified in
County's deficiency notice shall be extcnded for such additional time as necessary to complete
the cure in as short a period as reasonably possible.

For purposes of determining the number of items of dcfkieney set forth in a deliciency
notice received from the County, County shall reasonably identify the separate deliciencies so as
not to unrilirly increase the daily amount payable under this Section 10.2 by separating the \vork
into unreasonably particularized items (e.g., the requirement to paint the exterior ofa building
shall not be split into individual dcfieieiicy itcms I()! the painting ofcach individual door,
window or other component otsuch building). ira cited deficieiicy is not health or safety related
and docs not otherwise constitute an emergency, and i fin the reasonable and good faith business
judgment of Lessee the deficiency notice was erroneously issued by County, then Lessee shall
have the right to contest such deficiency notice by written notice to Director within five (5)
business days alter thc date the deficiency notice is received by Lessee. I f Lessee fies any such
contest with Director, then Director shall have the right, in the excrcisc of Director's discretion,
to consider such contest. If Lcssec's contcst is made on a reasonablc and good faith basis, then
the cure pcriodlbr thc defieicncy notice shall he tolled during the period between the date
Director receives written notice ofslIch contest and continuing until Director notifies I.essee in
writing that either Director denics Lessee's contest or that Director has determined not to
considcr such contest, and thc dai Iy penalty set forth above in (his Section 10.2 sliall not be
applicable during the period that the cure period is tolled. The One Hundred Dollars ($1 (0) per
diem amount set forth in this Section i 0.2 shall bc adjusted every three (3) years during the
remaining Lease Term on each third (3rd) anniversary ofthc Effcetive Date to reflect any change
in the Consumer Pricc Index over the three (3) year period immediately preceding each such
adjustment. If Lessee lails to pay any amounts payable by Lessee under this Scction i 0.2 within
tcn (i 0) days aller written notice from County, thcn County shall have the right to draw on the
Security Deposit to cover such unpaid amoul1ts.

10.3 Option to Terminate for Uniiisun..d Casualty. In the event of any damage to or
destruction of the Prcmises, or any Improvemcnts locatcd thereon (other than the Excludcd
Conditions, except to the extent damage thereto is caused by the Lessee, its agents, employees,
subtenants or contractors, or by Improvements constructed by or on behalf of Lessee), Lessee
shalL. except as otherwise expressly provided in this Section i 0.3, promptly (taking into
consideration the neccssity of' obtaining approvals and permits for siich reconstruction) repair
and/or restore such Improvements to their condition existing prior to the damage or destruction.
Exeept as otherwise expressly provided in this Section 10.3, such obligation to rcpair and restore
is absolute, and is in no way dependent upon the existcnce or availability of insurance proceeds.
Repair and restoration of any damage or destruction shall take place in accordance with the
provisions of' i\rtic1e 5. Notwithstanding thc j()regoing, Lessee shallhavc the option to terminate
this Lease and be relieved of the obligation to rcstore the Improvements on the Premises where
all or substantially al i of the Improvements on thc Pretl iscs (other than the Excluded Conditions)
are substantially clam aged or dcstroyed and such damage or destruction resulted fi'om a cause not
required to be insured against by this Lease (an "Uninsured Loss"), ancl where all of the
f()lIowing occur:
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10.3.1 No more than one hundred (100) days following the Uninsured Loss,
Lessee shall notify County of its election to terminate this Lease; to be effective, this
notice must include both a copy of Lessee's noli fication to the Encumbrance Holder. if
any. of Lessee's intention to cxercise tli is option to term inate and Lessee's certi tication
under penalty of peijll)' that Lessce has delivered or mailed such noti fìcation to the
Encumbrance Holder in aeeordanec with this subsection 10.3.1. County shall be entitled
to rely upon the IlJregoing notice and ccrtifìcation as conclusive evidence tlwt Lessee has
notiíìed the I::ncumbrance Holdcr rcgarding Lesscc's dcsire to terminate this Lease.

i 0.3.2 No more than sixty (60) clays following the giving oftlie notice required
by subsection i 0.3.1 or sueh longer time as may be reasonable under the circumstances.
Lessee shall, at Lessec's expense: remove all debris and other rubble (i'om the Premises;
sccurc the Premises against trespassers: and, at County's election, remove all remaining
Improvements on the Premises.

10.3.3 No more than sixty (60) days following the loss, Lessec dclivers to
County a quitclaim deed to the Premiscs in recordable form, in form ancl contcnt
satislnctory to County and/or with such othcr documentation as may be reasonably
requested by County or any title company on behalf of COUllty, term inating Lessee's
intcrest in the Preii iscs and reconveying such interest to County fi-ce and clear of any and
all E:ncumbranccs and Subleases.

10.3.4 Within ten (i 0) days lollowing the County's receipt olthe notice
refcrred to in subsection 10.3.1, County has not received both written notice from the
Encumbrance Holder, if any. objecting to such termination und an agreement containing
an effectivc assignment of Lcsscc's interest in this Lease to such Encumbrance Holder
whereby such Encumbrance Holder expressly assumes and agrees to bi. bound by and
perform all of Lcssee's obligations undcr this Lease.

i 0.4 No Option to Terminate for Insured Casualtv. Lessce shall havc no option to
terminate this Lease or otherwise be relieved of its obligation to restore the Improvements on the
Premises wherc the damage or dcstruction resultslrom a cause required to be insured against by
this Lease.

10.5 No Count" Ohligation to Malw Repairs. County shall have no obligation
whatsoever to make any repairs or perf(mn any maintenance on the Premisi.s.

10.6 Repairs Not Performed bv Lessee. If Lessee fails to make any repairs or
replacements as requircd. Director may noti ly Lessee of said failure in writing, and should
Lessee fail to cure said fàilure and make repairs or replacements within a reasonable time as
establishcd by Dircctor, County may make such repairs or replacements and the cost thereot:
including. but not limited to, the cost ot1abor, overhead, matcrials and equipment. shall be
charged against Lessec as provided in Section 13.5.

10.7 Other Repairs. Although having no obligation to do so, County may, at its own
cost and at its sole discretion. perform or pcrmit others to perform any necessary dredging,
lìling, grading or repair ofwatcr systems, sewer f¿icilities, roads, or othcr County làcilities on or
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about the Premises. Any cntry by County onto the Premises pursuant to this Section 10.7, shall
be madc in accordance with the following requirements: (i) prior to eniry onto the Premises
County shall cause each or its contractors to provide to Lessee evidence that such contractor has
procured commercial general liability insurance coverage pertaining to such contractor's
activities on the Premises, which insurance coverage shall be consistent with County's insurance
requiremcnts gencrally applicable to County contractors, and shall namc Lessee as an additional
insured; (ii) County's contractors shall comply with industry standard safety requirements; and
(iii) County shall repair, or cause its contractors to repair, any damage to the Premises caused by
the activities or County and/or it contractors on the Premises pursuant to this Section 10.7.

10.8 Notice of Damage. Lessee shall give prompt notice to County or any fire or
material damage aflecting the Premises tì-om any cause whatsoever.

10.9 Waivcr of Civil Code Sections. The parties' rights shall bc governed by this
Lease in the event of damage or destruction. The parties hereby waive the provisions of
California Civil Code Section 1932 and any other provisions of law which provide for contrary
or additional rights.

I I. ASSIGNMENT AND SUBLEASE.

1 i.1 Subleases.

ii. 1.1 Definition. The term "Siiblcasc" shall mean any lease. license, perm it,

concession or other interest in the Premises (including, without limitation, the
Improvements), or a right to use the Premises or a portion thereof~ which is conveyed or
granted by Lessee to a third party. and which constitutes less than the unrestricted
conveyance ofthc entire Lessee's interest under this Lease. "Sublessce" shall he the
person or entity to whom such right to use is convcyed by a Sublease. A Sublease which
grants or conveys to the Sublcssee the right to possess or use all or substantially all of the
Premises is sometimes rcferrcd to in this Lease as a "Major Sublease" and the Sublessee
under such agreement is sometimes referred to in this Lease as a "Ma,ior Sublessee".

i 1.1.2 Approval Rcquii'cd. At least thirty (30) days prior to the proposed
effective date or any Sublease that is not a Major Sublease, or of any assignment or
material amendment of such Sublease, Lessee shall submit a copy of such Sublease (or
amendment or assignmcnt thercof) to Director for approval, which approval shall not he
unreasonably withheld. To the extcnt practical, Director shall approve or disapprove said
proposed Sublease, amcndment or assignmcnt within thirty (30) days aller receipt
thereof: In no event, however. shall any such Sublease, amendment or assignment he
made or become effcctive \\'ithout the prior approval of Dircctor. Each sueh Sublease
shall speci1ically provide that the Sublessee shall comply with all otthe terms, covenants,
and conditions otthis Leasc applicable to the portion otthe Premises subject to the
Suhlease. If Director disapproves a Sublease, Director shall notify Lessee in writing of
the reason or reasons ((II'such disapproval.

I 1.1.3 Major Sublease. Lessee shall enter into a Major Sublease only with a

lcplltablc owner or manager of comparable hotcl fàcilities such as exist on the Premises.
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In light ol'the inherent detailed nature ola Major Sublease. Lessee shall deliver to
County a copy olaiiy proposed Major Sublease, or any sub-sublease or any other
document pursuant to \Vh ich an interest is proposed to be transferred in all or
substantially all of the Premises, not less than sixty (60) days prior to the proposed
effective date of such proposed ìv1ajor Sublease or other document. ((Jr County's review
and approval pursuant to the procedures and requirements spcci ned in Section 11.2.

l 1.2 Approval of Assignmcnts and Major Sublcases. Except as specilically
hereinbefore provided in this Article i i, Lessee shall not. without the prior written conscnt of
County, which shall be based upon factors described in Exhibit C hereto, which is incorporated
hercin by 1I1is reference ("Assignment Standards"). either directly or indirectly give, assign,
hypothecate, encuiiber. transfer. or grant control of this Lease or any interest. right, or privilege
thcrcin (including without limitation the right to managc or othcrwise operate the Improvcments
located fh1l1 time to timc on the Premises). or enter into a M,tior Sublease affecting the
Premises, or license the usc orall or substantially all of the Premises. Any Change of Ownership
that is nol an Excluded Transfer shall constitute an assignment of Lessee's interest under this
L.ease. J 11 add ition, f(Jr purposes of this provision, the f()llowing matters (except tör Excluded
Transfers) shall require the prior writtcn consent of County to he effective: (I) the addition,
removal or replacement of one or more gencral partners or managing members in a Lessee which
is a limited partnership or limited liability entity, except (a) by death, insolvency, incapacity,
resignation (except for a sole general partner, irany) or removal ofa general partner or managing
member and his replacement by a votc of the limited partners, thc remaining general partners or
remaining members, or (b) ilany general partner or managing member owning more than tifty
percent (50%) olthe interests olthe partnership or limited liability entity acquires the interest of
another general partner or managing member owning fiftecn percent (15%) or less of the
interests in the partnership or limited liability entity: or (2) the sale. assignment or transfer or
fìlty-percent (50%) or more oCthe stock, partncrship interests or limited liability company
intercsts in an entity that owns, or is a general partncr or managing member of an cntity that
owns, an interest in this Lease. Lessee shall provide County with any information reasonably
rcquested by COlln)' in order to determine whether or not to grant approval ofthc matters
provided herein requiring County's consent. These same limitations and approval requirements
as to Lessee's intcrest in the Lcase shall also apply with respect to the Sublessee's inrerest under
a Major Sublease.

11.2.1 County's Use of Discretion and Limitation on Permissible
Assignee."ì. Prior to the CO Date, County shall have the right to \vithhold its consent to
any assignmcnt or Major Sublease in its sole and absolute discretion. After the CO Date,
County shall not unreasonably withhold or delay its consent to a proposed assignmcnt or
Major Sublease ir(a) the assignee or Major Sublessee, eithcr dircctly or through its
affliate or through a contractual relationship with a thircI party hotel operator that will
operate and manage thc Prcm ises, has adequate experience in the operation of hotels and
has a nationwide reservation system in which the Premises wilJ participate; and (b) the
Assignment Standards arc satisfied to the reasonable satisfaction of County. I l County
withholds its conscnt to an assigniient or Major Sublease, County shall notily Lessee in
writing 01' the reason or reasons for such disapproval.
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11.2.2 Involuntary Transfers Prohibited. Except as otherwise specifically

provided in this Lease, ncither this Lease nor any of the Lessee's interest in this Lease (as
opposed to ownership interests in Lessee itself) shall be assignable or transfcrablc in
proceedings in attachmell1, garnishment, or execution against Lessee, or in voluntary or
involuntary proceedings in bankruptcy or insolvency or receivership taken by or against
Lessee, or by any proccss of law including proceedings under the Bankruptcy Act.

11.2.3 Pniccdurc. Requests for approval of any proposed assignment shall be
processed in accordance with the f()lIowing procedures:

11.2.3.1 Prior to entering into any agreement requiring the approval of

County pursuant to Sections 1 i.1 or i 1.2. Lessee (or the entity seeking approval of
such assignment) shall notify County and del ivcr to County all in f()rnation relevant
to the proposed assignment, including ,vithout limitation any ter.m sheets, letters of
intent, draft Major Subleases, any other documcnts whieh sct f(irth any proposed
agreement rcgarding the Prcmises and the information set t()lth in subsection
I i .2.3.5. County ,,,ill evaluatc the int()rnation provided to it and County may rcqucst
additional inf()rmation as may be reasonably neccssary to aet on the request. Under
no circumstances will County formally discuss an assignment with any proposcd
assignee prior to reviewing the proposal with L.essee.

1 1.2.3.2 In completing its review orthe proposal and granting or

withholding its consent thcrcto, County will not be bound by any deadline containcd
in any proposed assignments, Major Subleases, escrow instructions or othcr
agrcements to which County is not a party.

11.2.3.3 Lessee acknowledges that the time needed for County to rcview
a proposed assignmeiit depends on many factors, including without limitation thc
complexity of the proposed transaction, thc financial and other information suhmitted
for review, and the workload of County's personneL. Notwithstanding the forcgoing,
County shall act as promptly as govi.rnniental processcs pcrmit in processing and
acting upon a requested approval of an assignmcnt of Lessee's interest under this
Article i i.

11.2.3.4 Lessee shall bc rcquired to reimburse County f()r its Actual
Costs incurrcd in connection with the proposcd assignment. whether or not County
ultimately grants its approval to the proposed assignment (without duplication with
any Administrative Charge payable under Scction 4.6.

11.2.3.5 Lessee or thc proposcd assignee shall provide County with

sutlcient information f()r County to determine itthe public interest will be served by

approving the proposed transaction. Thc inf(mnation that must bc provided includes,
but shall not be limited to. the follòwing:

(a) Nature of the Assignee. Full disclosure is required in accordance with
this Lease and County's applicant disclosure policy then in effect. Additionally, a
flowchart identifying the chain ofownership of the assignee and its decision-making
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authority shall be provided to County. County shall be advised if the proposed assignee.
or any other person or entity for whom disclosure is required pLlsuant (( County's
disclosure policy, has had any leasehold or concessionaire's interest canceled or
terminated hy the landlord duc to the tcnant or Lessee's breach or default thereunder;

(b) Financial Condition of Assignee. County shall be provided with current.
ccrti ned nnancIal statements, including balance sheets and protìl ancl loss statemcnts.
demonstrating the proposed assignee's lìnancial condition fcir the preceding five (5)
years, or such shorter period that assignee has heen in cxistence. This requirement shall
also apply to any related person or entity which will be responsible f()l or guarantee the
obligations of the proposcd assignce or provide any funds or credit to such proposed
assignee.

(c) Financial Analvsis. County shall be providcd with the proposed
assignee's 1inancing plan for thc operation of the Premises (unless the assignment is
pursuant to a Change 01' Ownership that is an Excluded Transler or is pursuant to a
Change ofOwiiership that involves the transfer of only beneneial owncrship intcrests in
the constituent owncrs 01' Lessec, and following such transfer therc is no intended changc
in the lìnancing plan for the operation and improvement of the Premises) únd 1'01' any
contemplated improvement thereof. demonstrating such proposed assignee's lìnancial
capability to so operate the Premises and construct such improvemcnts. Such fìnancing
plan shall include, but not be limited to, information detailing (i) equity capital; (2)
sources and uscs of funds: (3) terms of financing; (4) debt service coverage and ratio; and
(5) loan to value ratio. The proposed assignee shall also provide County with
documentation demonstrating such proposed assignee's financial viability, such as letters
of commitment from financial institutions which deinonstratt the availability otsu1lcicnt
funds to complete any proposed construction or improvements on the Premises. Further,
such proposcd assignee shall authorizc the release of fìnancial in formation to County
Ihmi financial institutions relating to the proposed assignee or other information supplied
in support otthe proposed assignmcnt.

(d) Business Plan. County shall hc provided with the proposed assignee's
business plan for the Premises (unless the assignment is pursuant to a Change of
Owncrship that constitutes an Exeludcd Transfer or is pursuant to a Change of Ownership
that involves the transfer of only beneficial owncrship interests in the constituent owncrs
of Lessee. and fèillowing such transfer there is no intendcd change in the business plan for
the Premiscs), including pro f(mna financial projections for the Premises lor the nve (5)
year period bcginning upon the commencement of the proposed assignment. Such pro
lòrma projections will include capital costs, income and expenses, as well as dcbt service
and all other payments to providers ofdeht and equity, and will be accompanied by a
statement of basic assumptions and an identification ofthc sources orthc data uscd iii the
production of such projections.

(c) Assignor's Financial Statements. County shall be provided with
certified financial statements, including balance sheets aiid profits und loss statements
concerning the assignor Lessee and its operations for the three (3) most recent years prior
to the proposed transaction.
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(I) Cure of Dcfaults. County shall be provided with the proposed assignee's
specifìe plans to cure any and all delinquencies under this Lease which may be identifìed
by County, whether identified before or alter the date of the proposed assignment.

(g) Prospectus Matcl'ials. County shall be provided with any materials
distributed to third parties relating to the business of the proposed assignee to be
conducted on, from or relating to the Premises.

(h) Other Information. County shall be provided with a clear description of
the terms and conditions olthe proposed assignment, including a description otthe
proposed usc of the Premises and any proposed alterations or improvements to the
Premises. Additionally, County shall be providcd with any and all other inf(irmation
which it reasonably requests of I.essee to assist in its review ol the proposed transaction,
including without limitation materials pertinent to the issues noted in this subsection to
the extent that they exist such as escrow instructions, security agreements. personal
property schedules, appraisals, market rcports, lien releases, UCC Statements,
preliminary title reports, management agreements alTeeting the Premises, contracts in
excess 01'$25,000 alìecting the Premises, schedules ofpcnding or threatened litigation,
and attorneys' closing opinions relating to Lessee. the proposed assignee or the Premises.
County shall endeavor to keep the foregoing materials eon lidentia!. subject to the Public
Records Act and other Applicable Laws.

11.2.3.6 Nondisturbancc. At the request of Lessee, County shall agree
to execute a subordination, nondisturbance and attornment agrecment and a ground
lessor's estoppel ecrtifìcate on commcrcially reasonable terms in favor of any Major
Sublessee.

11.2.3.7 Final Documents. Prior to granting its approval over any
proposed assignment, County shall be provided with an executed !\ssigniicni and
Acceptance of Assignment in form and content as approvcd or supplied by the
County. Ten (10) copics of each l1ust be submitted to County, olwhich live (5) shall
be signed originals and properly acknowledged.

i 1.2.4 County Right to Recapture. i I' i ,essee proposes to assign its interest in
this Lease or the Premises aller January 1,2023, or proposes to enter into any Major
Sublease affecting the Premises after January 1,2023 (with either such proposed
transaction herein referred to as a "Pni)losed Transfer"). it shal i provide County with
written notice of such desirc and the sale price ("Lessee Sale Price") at which it is
willing to consummate the Proposed Transfer. Within thirty (30) days thercafter, County
shall provide Lessee with written notification as to whether it has elected to acquire an
option to purchase the interest subject to the Proposed Transfer. During said thirty (30)
day period. Lessee may continue to market the interest subject to the Proposed Transfer,
provided that such interest is offered subject to County's rights as provided herein. In the
evcnt that, prior to the expiration olsaid thirty (30) day pcriod, County has given notice
to Lessee that it has elected to acquire said option, County shall have an assignable option
to purchase the interest subject to the Proposed Trans1èr ("County Option") at the
Lessee Sale Price. Such County Option shall have a term or five (5) calendar months
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(ì'OIl the elate of County's notice of its eJection to acquire such option. During the term
olthe County Option, Lessee shall make the Premises and its books and records
reasonably available for inspection by County and third parties as reasonably requested
by County. In the event that County causes Lessee to issue the County Option and
subsequently declines to purchase the intercst subject to the Proposed Transfer at the
Lessee Sale Price, County shall pay to Lessee at the expiration otthe County Option
period (or, at County's election, credit to Lessee against the next applicable installment(s)
of Annual Minimum Rent and Percentage Rent). a sum (the "County Option Price")
which represents (i) three percent (3%) ofthc Lessee Salc Pricc, plus (ii) seven percent
(7%) intcrest per annum on said three percent (3%) of the Lcssee Sale Price, fì'oll the
elate Lessee received notice of County's election to receive the County Option through
the date on which the County Option Price, together with interest thereon, is paid or
credited in tùll. ¡lCounty either (a) fails to elect to acquire the County Option within
said thirty (30) day period. or (b) gives notice that it has elected not to acquire the interest
subject to the Proposed Transfer, then during the nine (9) month period lollowing the
later of (a) or (b), Lessee shall be entitled to enter into an agrccnient to consummate the
Proposed Transfer with a third party (su~iect to County's approval rights as otherwise set
törth in this Lease) so long as (I) the actual price for the Proposed Transfer is equal to or
greater than ninety-five percent (95%) olthe Lessee Sale Price last offered to County and
upon no more favorable material terms to the assignee, and (2) the transfer is
consummated not later than twelve (12) months alter the later 0 t (n) or (b) (subject to
extension to the extent that County unreasonably delays it approval orthc transaction
beyond sLieh twelve (12) month period). In the event ofa proposed Major Sublease or
othcr permitted assignment ofless than all of the Premises, Coully's election shall
pertain to thc portion orthe Premises that is the subject olthe proposed Major Sublease
or assignment and, in the evenl that County elects to acquire such portion of Lessee's
interest in the Premises, Lessee's Annual Minimum Rent shall be proportionally reduced
and Lessee's obligation to pay Percentage Rent shall pertain only to the amounts derived
fì'om the portion of the Preni ises retained by Lessee. In the event that County clects to
recapture all or any portion of the Premises as provided herein, Lessee agrees to executc
promptly a termination agreement and such other documentation as may be reasonably
necessary to evidence the termination olthis Lease, to set a termination date and to
prorate rent and other charges with respect to the termination. County's rights pursuant
to this subsection I i .2.4 shall not apply to Financing Events or those events identified in
subsection 4.6.2 of this Lease.

I 1.2.5 County Credits Toward Purchase Price. In the event that County or
its assignee elects to exercise the County Option, it shall receive the following credits
toward the Lessee Sale Price: (I) the Net I)roceeds Share which would be payable to
County in the event that a third party were to purchase the interest offered at the Lessee
Sale Price and (2) an amount which represents unpaid Annual Minimum Rent,
Percentnge Rent, and all other amounts payable under the Lease, if any (including a
provisional credit in an amount reasonably acceptable to County för any amounts that
may arise from an audit by County. but that have not yet been determined as of that date),

with late fees and interest as provided herein, from the end of thc period most recently
subject to County audit through the date oFthe purchase of the iiiterest by County. In the
ease of any unpaid rental amounts that may be tound to be owing to County in connection
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with any uncomplcted audit by County, in lieu of a provisional credit lor such amounts,
Lessee Ilay provide County with a lettcr of credit or other sccurity satisfactory to County
to sccure the payment of such unpaid amounts when lìnally determined by County.
During the terii of thc County Option, Lessee shall cause to be available to County all
books and records reasonably neccssary in order to determine the amount of such unpaid
Annual Minimum Rent Percentage Rcnt, and other amounts payable under the Lease. In
the cvent that County or its assignee exerciscs the County Option, but thc transaction fails
to c10sc duc to a failure of the parties to agree upon an appropriatc allowance fbI' such
unpaid Annual Minimum Rcnt, Pcrcentage Rent, and other amounts or appropriate
security fè)r the payment thereof, thcn County shall have no obligation to payor crcdit to
I.cssee the County Option Price.

i 1.3 Terms Binding Upon Successors, Assigns and Sublessecs. Except as othenvisc
specifically providcd for herein, each and all ofthc provisions. agreements, terms, covenants,
and conditions herein contained to be pertì.)rmed, fullì lied, observed, and kept by Lessee
hereunder shall be binding upon the heirs, executors, administrators, suceessors, and assigns of
Lessee, and all rights, privileges and benefits arising under this Lease in favor of Lessee shall be
available in favor of its heirs, executors, administrators. successors, and assigns.
Notwithstanding the fc)regoing, no assignment or subletting by or through Lessee in violation or
the provisions otthis Lease shall vest any rights in any sueh assignee or Sublessee. Any
approved assignment otthis Lease shall release the assignor of all liability arising due to actions
or omissions on or after the effective date of sudi assignment, provided the assignee assumes all
of such liability, including without limitation the obligation of assignee to cure any defaults and
delinquencies under this Lease and to pay County Percentage Rent and any othcr amounts
attributable to the period prior to the assignment, but not discovered by County or the assignce
until alter the assignment: provided, fiirther, the assignor shall not be relieved of any liability for
the payment of the Administrative Charge or the required portion of any Nci Proceeds Share or
Nct Refinancing Proceeds which arise upon such assignment as provided herein.

i 1.4 Familv Transfers. Notwithstanding any contrary provision of this Aiticlc i I, the
County's approval shall not be required, nor shall the County's rights of recapture under
subsection I i .2.4 be appl ieable. with respect to any transfer of ownership intcrests in Lessee or
in constituent entities otLessee, itsuch transfer is to a memher of the immediate laniily of the
translèror (or to a trust for the benefit ofa mcmber of the immediate family olthe transferor) for
estatc planning purposes, whether such transfer is the result of gift. devise. intestate succcssion
or operation of law.

12. ENCUMBRANCES.

12. i Financing Events.

12.1.1 Definitions. For the purposes of this Lease, including \vithoiit limitation
the provisions of Sections 4.6 through 4.8 hereof: (i) a "Financing Event" shall mean
any lìnancing or refinancing eonsul1mated by Lessee or by the holders of partnership
interests or other direct or indirect ownership interests in Lessee (colleetively,
"Ownership Interests"), whcther with private or institutional investors or lendcrs, where
such financing or rcfimmciiig is an Encumbrance (as defined below); for purposes or
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Sectioii 12. 1.2 below and Sections 4.6 through 4.8 above, a "Financing Event" shall also
include all of the foregoing actioiis involving the granting of a mortgage. deed of trust or
other security interest in a Major Sublease; and (ii) an "Encumbrance" shall mean any
direct or indirect grant, pledge, assignment, transfer, mortgage, hypothecation. grant of
control. grant of security interest, or other encumbrance, of or in all or any portion of (A)
Lessee's interest under this Lease and the estatc so creatcd (including without limitation a
direct or indirect assignment of Lessee's right to receive rents tìom subtenants) or (8)
Ownership Interests if an absolute assignment from the holder of such Ownership
Interests to the holder 0 f the Encumbrance wou Id have required County's consent under
this Lease, to a lender (upon County approval olthe Encumbrance and consummation
thereof: the "Encumbrance Holder") as security for a loan. Theterm "Encumbrance
Holder" shall also be deemed to include any and all aflliates of such Encumbrance
Holder which have succeeded by assignment or otherwise to any rights, interests or
liabilities of the l~neumbrance Holder with respect to the Encumbrance, or which have
been designatcd by the Encumbrance Holder to exercise any rights or remedies under thc
Encumbrance or to take title to the Icaschold cstate under this Lease or to Ownership
Interests, and such affliates shall enjoy all of the rights and protections given to
Encumbrance Holders under this Lease. The term "Equity Encuinbmnce Holder" shall
mean an Encumbrance Holder holding an Encumbrance with respect to Ownership
Interests.

12.1.2 County Approval Required. Lessee may, with the prior written
consent of Director, which shall not be unreasonably withheld. and subject to any specific
conditions which may be reasonahly imposed by Director, consummate onc or more
Financing Evcnt(s). Lessee shall submit to Director a preliminary loan package and
thcrca ncr a com pletc set of all proposed transaction documents in connection with eaeh
proposed Financing Event. The preliminary loan package shall include the loan
commitment (or the so-called "loan application" ilthe loan commitment is styled as a
loan appl ication) and any other documents, materials or other in rörination reasonably
requestcd by Di rector. Lessee shall have the right, but not the obI igation, to include draH
loan documents in the preliminary loan package. Director shall havc sixty (60) days
(thirty (30) days t()l the initial construction loan for the Redevelopment Work) to grant or
withhold approval ofthc preliminary loan package. Director shall havc sixty (60) days
(thirty (30) days for the initial construction loan I()r the Redevelopment Work) after
reccipt ofsuhstantially eornplete loan documents conforming to the approved preliminary
loan package in which to grant or withhold final approval otthc financing Evcnt;
provided, howevcr, that if the preliminary loan package included draft loan docuiients
then the foregoing sixty (60) day period shall be reduced to thirty (30) days. rrnot
approved by Director in writing within the foregoing periods, the proposed financing
Event shall be deemed disapproved by Director (and, if so requcstcd in writing by
Lessee), Director shall within thirty (30) days of such request deli vcr to Lessec a written

description of Director's objections to said proposed Financing Evt:nt). Lcssee shall
rcimburse County for County's Actual Cost incurred in connection with its review of the
proposcd Financing Event. One (i) copy of any and all security devices or instruments as
lìnally executed or rccordcd by the parties in connection with any approved Encumhranee
shall be filed with Director not later than seven (7) days alter the efTective date thcreof.

The same rights and obligations set forth above in this subsection 12.1.2 shall inure to the
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benclìt orand shall be binding upon any holder olOwnership Intcrests with rcspect to
any proposed Financing Event involving Ownership Interests.

12.2 Consent Requirements In The Event of a Foreclosure Transfer.

12.2. i Definitions. As used hcrein, a "Foreclosure Transfer" shall mcan any
transfer otthe entirc leasehold estate undcr this Lease or of all ofthc Ownership Interests
in I.cssee pursuant to any judicial or nonjudicial tè)reclosure or other enforcement ot
reiiedies under or with rcspect to an Encumbrance, or by voluntary deed or other transfer
in lieu thcreof. A "Foreclosure Transferee" shallmcan any transferee (including
without limitation an Encumbrance Holder) which acquires title to the entire leasehold
estatc under this Lease or to all olthe Ownership Interests in Lessee pursuant to a
Foreclosure Transfer. An "Eqnity Foreclosure Transfcree" shall mean a Foreclosure

Transferee whose acquired interest consists of all olthe Ownership Interests in Lessee.

12.2.2 Fnrcclnsurc Transfer. The consent of County shall not be rcquired \-vith
rcspect to any Foreclosurc Transler.

12.2.3 Su hscq uent Tnuisfer Bv Rncum brancc Holder. For each Foreclosure
Transfer in which the Foreclosure Transfcree is an Encumbrance Holder, with respect to
a single subs~quent transler of this Lease or the Ownership Interests (as applicable) by
such Encumbrance Holdcr to any third party, (i) County's consent to such translèr shall
be required, but shall not bc unrcasonably withheld or delayed, and the scope of such
consent (notwithstanding anything in this Lease to the contrary) shall bc limited to
County's confirmation (which must be reasonable) that the Lessee following such transfer
has slifTcient financial capability to perform its remaining obligations under this Lease as
they come due, along with any obligation of Lessee fè)l which the Foreclosure Transferee
fì'orn whom its receives such transfer is released under subsection 12.3.1 below, and (ii)
such transferec (other than a transfcrec of Ownership Interests) shall expressly agree in
writing to assume and to pcrlè)rm all ofthc ohligations under this Lease, other than
Excluded Defaults (as dctìned below). For clarification purposes, the right to a singlc
transfer under this Section shall apply to each Foreclosure Transfer in which thc
Forcclosure Transferee is an Eneiimbrancc Holder, so that therc may be more than one
"single transrer" under this Section.

12.3 Effect of Foreclosure. In the event of a Foreclosurc Transfer, thc Encumbrance

Holder shall fbrthwith give notice to County in writing of such transfer setting forth the name
and address of the Foreclosure Transferee and the eneetive date of such transfer, together with a
copy of the document by which such transfer was made.

12.3.1 Any Encumbrance Holder which is a commercial hank, savings bank,
savings and loan institution, insurancc company, pension fund, investment bank,
opportunity fund, mortgage conduit, rcal estate investment trust. commercial finance
lender or other similar financial institution which ordinarily engagi.s in the business of
making, holding or servicing coiimercial rcal estate loans, including any affilate thereof
(an "Institutional Lender"), shalL. upon becoming a Foreclosure Transferee (other than
an Equity Foreclosure Transferee), become liable to perf 01111 the full obligations or
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Lessee under this Lease (other than Excluded Defaults as defined below) accruing during
its period of ownership of the leasehold. Upon a subsequent transfer of the leasehold in
accordance with subsection 12.2.3 above. such Institutional Lender shall be automatically
relcased of any fìirther liability with respect to this Lease. other than for (i) rent
payments, propeity tax payments, reserve account payments and other monetary
obligations under speei lìc terms of the Lease that accrue solely during such Institutional
Lcnder's period of ownership of the leasehold, and Oi) Lessee's indemnilìeation
obligations under this Lease with respect to matters pertaining to or arising during such
Institutional Lender's period olownership olïeasehold title.

12.3.2 Any oilier Foreclosure Transferee li.e., other than an Institutional Lender
as provided in Section i 2.3.1 above) shall, upon becoming a Foreclosure Transferee
(other than an Equity Foreclosure Transferee), become liable to perlaI'm the full
obligations of Lessee under this Lease (other than Excluded DeHwlts), subject to possible
release of liability upon a subsequent transfer pursuLlntto Section 11.3 above.

12.3.3 Following any Foreclosure Transfer which is a transler of'the leasehold
interest under the Lease, County shall rCt:ognize the Foreclosure Transferee as the Lessee
unda the Leasc and shall not disturb its uSc and enjoyment of the Premises, and the

Foreclosure Transferee shall succeed to all rights of Lessee under this Lease as a direct
lease between County and such Foreclosure Transfcree, provided that the Foreclosure
Transferee cures any pre-existing Event of Default other than any sueh pre-existing Evcnt
of Default that (i) is an incurable non-monetary deliiult, (ii) is a non-monetary default that
can only be cured by a prior lessee, (iii) is a non-monctary default that is not reasonably
susceptible of' being eured by such transferee, or (iv) relates to any obligation of a prior
lessee to pay any Net Proceeds Share (collectively, "Excluded Defaults"), and thereafter
perforiis the full ohl igations of Lessee under this Lease. Pursuant to Section 12.3.7
below, (()lIo\ving any Foreclosure Transfer which is a transfer of Ownership Interests, the
fì.regoing rights under this Section 12.3.3 shall also inurc to the benelìt of'the Lessec.

12.3.4 No Encuiibrancc Holder shall become liable for any of Lessee's
obligations under this Lease unless and until such Encumbrance Holder bccomes a
Foreclosure Transfcree with respect to Lessee's leasehold interest under the Lease.

12.3.5 No Foreclosure Transfer. and no single subsequent transfer by an
Encumbrance Holder following a Foreclosure Transfer pursuant to subsection 12.2.3.
shall trigger (i) any obligation to pay an Administrative Charge nor any Net Proceeds
Sharc, (ii) any acceleration of the Extension Fee or Extension Fce Installment Payments
payable hy Lessee under Section 2.2 of this i .ease and Scction 4.2 otthe Option
Agreemellt, or any other iìnancial obligation of Lessee under this Lease, (iii) any
recapture right on the part of County, or (iv) any termination right undcr this Lease. Any
lOleclosure Transfer, and any single subsequent transfer by an Encumbrance Holder
following a Foreclosure Transfcr pursuant to subsection 12.2.3, shall be deemed to be
excluded from the definition of "Change of Ownership" for all purposes of this Lease.
r.or clari fication pmposes, the "single subsequent transfer" referred to above applies to
each Foreclosure Transfer in which the Foreclosure Transferee is an Encumbrance
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Holder (as more fully explained in Section 12.2.3), so that there may be morc than one
"single subsequent transfer" benefited by this Section.

'12.3.6 In the event that an Institutional Lender becomes a Foreclosure
Transferee. all obligations with respect to the construction and renovation work described
in Sections 5.1. 5.1 I or 5.14 above (othcr than any obligations to make deposits into the
Subsequcnt Renovation Fund) shall be tolled for a period of time, not to exceed twi.lvc
months. until such Institutional Lender completes a subscquent transfer or its fèircclosed
interest in thc Lease or Ov,rnership Interests, provided that such Institutional Lender is
making commcrcially reasonable and diligcntefforts to market and sell its tÌ)reelosed
interest. Nothing in this Seetion 12.3.6 shall be construcd as a limit or outside date on

any cure periods provided to Encumbrance Holders under this Lease.

12.3.7 Following a Forcclosure Transfer with respect to all of the O\'mership
Interests in Lessee. (i) any and all rights, privileges and/or liability limitations amirded to
Foreclosure Transferces in this Article 12 or any other provision of this Lcase shall also
be attordcd to Lessee from and after such Foreclosure Transfer, to the same extent as if
the Foreclosure Transferee had acquired the leasehold interest of Lessee directly and
bccaniè the Lessee under this Lease, and (ii) ifthc Foreclosure Transferee was also an
Equity Encumbrance Holder, then any and all rights, privileges and/or liability limitations
afforded to Foreclosure Transferees who arc Encumbrance Holders in this Article 12 or
any other provision of this Lease shall also be am)rdcd to Lessce from and after such
Forcclosure Transfèr, to thc same extent as ilthe Foreclosure Transferee had acquircd the
leaschold intcrcst of Lcssee directly and became the Lesscc undcr this Lease.

12.4 No Suhordination. County's rights in the Premises and this Lease. including
without limitation County's right to reccive Annual Minimum Rent and Perccntage Rent, shall
not be subordinati.d 10 the rights of any Encumbrance Holder. Notwithstanding the foregoing, an
Encumbrance Holder shall have all or the rights set forth in the security instrument creating the
Encumbrance, as approved by County in accordance with subsection 12.1.2, to the extent that
such rights are not inconsistent with the terms of this Lease, including the right to commence an
action against Lessee tor the appointment ola receiver and to obtain possession olthe Premises
undcr and in accordance with the terms of said Encumbrance, provided that all obi igations of
Lcssee hereunder shall bc kcpt current, including but not limited to the payment of rent and
curing of all def~iiits or Events of Defùult hereunder (other than Excluded Defaults or as
otherwise provided herein).

12.5 Modilcatioii or Termination of Lease. This Lease shall not he moditìed or
amended without the prior written consent in its sole discretion of each then existing
Encumbrance ilolder with respcct to Lessee's entire leaschold interest in this Lease or all of the
Ownership Interests in Lessee. Further, this Lease may not be surrendered or terniinati.c1 (other
than in accordance with the provisions of this Article i 2) without the prior written consent of
each such Encumbrance I-!older in its sole discretion. No such llodifìcation. amendment,
surrender or termination without the prior written consent of each such then existing
Encumbrance Holder shall be binding on any sueh Encumbrance Holder or any other person who
acquires title to its forcdosed interest pursuant to a Foreclosure Transfer.
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12.6 Notice and Cure Hights of Eii cum bra nee Holders and Major Sublcssces.

12.6.1 Right to Cure. Each Encumbrance Holder and Major Sublessce shall

have the right, at any time during the term of its Encumbrance or Major Sublease, as
applicable, and in accordance with the provisions of this Article 12, to do any act or thing
required of Lessee iii order to prevent termination of Lessee's rights hereunder, and all
such acts or things so donc hereundcr shall be treated by County the same as if pertÌ)rmed
hy Lessee.

12.6.2 Notice ofDetault. County shall not exercise any remedy available to it
upon the occUlrcnee of an Event of Detìmlt (other than exercising County's sell:'help
remedies pursuant to Section 13.5 or imposing the daily paymcnt set forth in Section 10.2
in the easc of cmcrgency situations). and no such exercise shall be cfTcctive, unlcss it first
shall havc given written notice of such default to each and every then existing Major
Sublessee and Encumbrance Holdcr wb ich has noti lied Director in writing of its interest
in the Premises or this Lease and the addresses to which such notice should be delivered.
Such notice shall bc sent simultaneously with the notice or notices to Lessee. An
Encumbrance Holder or Major Sublessee shallliavc the right and the power to cUle the
Event of Detau It speci lied in such notice in the manner prescribed herein. If such Event
or Events of Dc fault are so eUlcd, this Lease shall remain in full fèirce and eflèct.
Notwithstanding any contrary provision hereof. the Lender's cure rights set forth in this
Section 12.6 shall not delay or toll the County's right to impose the daily payment for
Lessee breaches set fè.1rth in Section 10.2.

12.6..3 Manlier of Curing Hefault. Events of Default may be cured by an

Encumbrance Holder or Major Sublessee in the following manner:

(a) If the Event of DeJìlilt is in the payment of rental, taxes, insurance
premiums. utility charges or any other sum olmoncy, an L:ncumbranee Holder or the
Major Sublessee may pay the same, together with any Latc Fee or interest payable
thercon. to County or other payce within thirty jìvc (35) days allcr its receipt olthe
alè)resaid notice of def~iilt. It: aller such payment to County. Lessee pays the same or
any part thereotto County, County shall relund said payment (or portion thereof) to such
Encumbrance Holder or Î\!1ajor Sublessee.

(b) 1 r the Event or Default cannot be cured by the payment of money, but is
otherwisc curable, the default may be cured by an Encumbrance Holder or Major
Sublessec as ihllows:

(i) Thc Encumbrance Holder or Major Sublessee may cure the default
within sixty (60) days alter the end of Lessee's cure period as provided in
Section 13.1 hcreol (or, i r the dclàult involves health, safety or san itation issues,
County may by written notice reduce such sixty (60) day period to thirty (30) days,
such 60 or 30 day period, as applicable, being referred to herein as the "initial cure
period"). provided, however, i i' the curing of siich default reasonably requires activity
over a longer period ottime, the initial cure period shall be extended lè)r such

additional time as may be reasonably nceessary to cure such dcf~mlt, so long as thc
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Encumbrance Holder or Major Sublessee commences a cure within the iniiial cure
period and thereafter continues to usc due diligence to perform whatever acts may be
requircd to cure thc particular default. In the event Lessee conimences to cure the
detàult within Lessee's applicable cure period and thereafter fails or ceases to pursue
the cure with due diligence, the Encunibrance Holder's and Major Sublessee's initial
cure period shul I commence upon the later otthe end of Lessee's cure period orthe
date upon whieh County notifies the Eneumbrancc Holder and/or Major Sublessee
that Lessee has failed or ceased to cure the defäult with due diligence.

(2) With rcspeet to an Encumbrancc Holder, but not a Major
Sublessee, ifbdorc the expiration ol'tlie initial cure period, said Encumbrance Holder
notitìes Couiity of its intent to commence f()rcclosure of its interest, and within sixty
(60) days aller the mailing of said notice, said Encumbrance Holder (i) actually
commences foreclosure proceedings and prosecutes the same thcreafter with due
diligence, the initial cure period shall be extended by the timc necessary to complcte
such foreclosurc procced ings, or (i i) i l' said Encumhrancc Holder is preventcd from
commencing or continuing foreclosure proceedings by any bankruptcy stay, or any
order, judgment or decree of any court or regulatory hody of conipeientjurisdiction.
and said Encumbrance Holder diligently seeks release from or reversal of such stay,
order. judgment or decree, the initial cure period shall be extended by the time
necessary toohtain such release or reversal and tliercaller to complete such
foreclosure proceedings. Within thirty (30) days after a Foreclosure Transfèr is
completed, ¡he Foreclosurc Transferce shall (if such default has not been cured)
commellce to cure, rcmedy or correct the detilUlt and thermll1er diligently pursuc such
cure until completed in the same manner as provided in subsection (a) above. The
Encumbrance Ilolder shall have the right to terminate its toreclosure proceeding, and
the cxtension of any relevant cure period shall lapse, in the event of a cure by Lessee.

12.7 New Lease.

12.7.1 Obligation to Enter Into Nc\" Lease. In the event that this Leasc is
terminated by reasons of bankruptcy, assignment for the benetìt 01' creditors, insolvency
or any similar proceedings, operation 01' law, an Excluded Default or other cvent beyond
the reasonable ability olan Encumbrance Holder to cure or remedy, or if the Lease
othel\visc terminates tor any reason, County shall, upon the written request 01' any

Encumbrance I lolder with respect to Lessee's entire leasehold estate under this Lease or
all 01' the Owncrship Interests in Lessee (according to the priority described below irthere
are multiple l::ncul1branceHolders), enter into a new lease (which shall be effective as of
the date ottermination otthis Lease) with the Encumbrance Holder or an artliate thereof
for the thcn remaining Term otthis Lease on thc same tcrms and conditions as shall then
be contained in this Lease, provided that the Encumbrance Holder cures all then existing
monetary dci~iilts under this Lease, and agrees to commence a eure of all then existing
non-monetary Events of Default within sixty (60) days alter the new lease is entered into,
and thereafter diligently pursucs such cure until completion. In no event. ho\vcvcr, shall
the Encumbrance Holder be obligatcd to cure any Excluded DeHiults. County shall notity
thc most jun ior Encumbrance Holder of a termination described in this Section 12,7
within thirty (30) days aHcr the occurrence of such termination, \vhich notice shall state
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(i) that the ¡,ease has terminated in accordance with Section 12.7 of this Lease. and (ii)
that such Encumhrance Holder has sixty (60) days following receipt of such notice within
which to excrcise its right to a new Icase under this Section 12.7, or else it will lose such
right. An Encumbrance Holder's election shall be made by giving County written notice
of such election within sixty (60) days after such Encumbrance Holder has reecived the
abovc-described written noticc (ì'om the County. Within a reasonable period afler requcst
therefor, County shall executc and return to the Encumbrance Holder any and all
documents reasonably necessary to secure or evidence the Encumbrance Holder's interest
in the new lease or the Premises. From and aller the effectivc date otthe new lease. the
Encumbrance Holder (or its alfliate) shall have the same rights to a single transfer that
arc provided in subsection 12.2.3 above, and shall enjoy all olthc other rights and
protections that are provided to a Foreclosure Transferee in this Article i 2. Any other
subscquent transfer or assignment of such new lease shall be subject to all ofthc
rcquirements of Article 11 otthis Lcase. If there are multiple Encumbrance i loldcrs, this
right shall inure to the most junior Encumbrance Holder in order of priority; provided,
howcver, i l such junior Encumbrance Holder shall accept the new lease, the priority of
each oCthe more senior Encumbrance Holders shall be restored in accordance with all
terms and conditions of such Encumbrances(s). Ifajunior Encumbrance Holder does not

elect to accept the new lease within thirty (30) days of receipt of notiee from County_ the
right to enter into a new lease shall be provided to the next most junior Encumbrance
Holder, under the terms and conditions described herein, until an Encumbrance Holder
eithcr elects to accept a Ilew lease, or no Encumbrance Holder so elects.

12.7.2 Priority of New Lease. The new lease made pursuant to this Section
12.7 shall be prior to any mortgage or other lien, charge or encumbrance on County's fee
interest in the Premises. and any future Ice mortg~igee or other future holder of any licn
on the fee interest in the Premises is hereby given notice of the provisions hereof.

12.8 Holding of Funds. Any Eneumhrance Holder with respect to Lessee's entire
leasehold interest in this Lcase or all of the Ownership Interests in Lessee that is an Institutional
Lender shall have the right to hold and control the disbursement of (i) any insurance or
condemnation procecds to which Lessee is entitled under this Lcase and that are requircd by the
terms ofthis Lease to he applied to restoration of the improvements on the Premises (provided
that stich funds shall be used fbr such restoration in accordance with the requirements of the
Lease), and (iil any funds required to be held in the Subsequent Renovation Fund. Capital
Improvement Fund and Fr&E Fund (provided that such fì.inds shall he used for the purposes
required hy this Lease). Ifmore than one such Encumbrance ¡'¡oleler desires 10 exercise the
ttm:going right, the most senior Encumbrance Holder shall have priority in the exercise of such
right.

12.9 Pai.ticipation in Certain Proceedings and Decisions. Any Encumbrance Holder

shall have the right to intervene and become a party in any arbitration, litigation, condemnation
or other proceeding alfecting this Lease. Lessee's right to make any election or decision under
this Lease with respect to any condemnation settlement, insurance settlement or restoration oj'the
Premises following a casualty or condemnation shall be subject to the prior \vritten approval of
each then existing Encumbrance Holder.
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12.10 Fec Mortgages and Encumbrances. Any mortgage. deed of trust or other
similar encumbrance granted by Couniy upon its fcc intercst in the Prem ises shall be subject and
subordinate to all of the provisions 0 f th is Lease and to all Encum brances. County shall require
each such fce encumbrancc holder to con1irm the same in writing (in a f()rm reasonably approved
by each Encumbrance Holdcr or its title insurer) as a condition to granting such encumbrance,
although the foregoing subordination shall be automatic and seif~exeeuting whether or not such

written conlìrmation is obtained.

12. I 1 No Mei"ger. Without the written consent of' each Encumbrance Holder. the
leasehold interest created by this Lease shall not merge with the fee interest in all or any portion
of thc Premises, notwirhstanding that the lee and !casdiold interests are held at any time by the
same person or entity.

12.12 Rights of Encumbrance Holders With Respect to Reversion. As used in this
Section 12.12, the "Reversion" refers to the automatic amcndment of this Lease described in
subsection 5.6.3 whereby the terms and conditions of this Lease are automatically amended in
accordance with the Reversion Amendment described in such subsection 5.6.3, and thc
"Reversion Condition" refers to the condition that causes the Reversion, namely the failure of
i .essee to substantially complete rhe Redevelopment Work on or berore the Required Completion
Date. Notwithstanding anything in subsection 5.6.3 of this Lcase to the contrary, so long as an

Encumbrance Holder exists with respect to Lessee's entirc leasehold interest in this Lease or all
of the Ownersh ip Interests in Lessee, the Reversion shall not occur un less and untj I (i) the
County has givcn written noticc of the occurrence of the Reversion Condition to each such
EncuiibranceHolder in accordance with subsection 12.6.2 (which notice shall describe the
Reversion Condition that has occurred. and shall includc the following statement in all capital
and bold letters: "YOlJR FAILURE TO COMMENCE A CURE OF THE DEFAULT
DESCRIBE IN THIS NOTICE WITHIN 60 DAYS OF YOUR RECEIPT OF THIS
NOTICE, AND TO TITEREAFTER PURSUE SUCH CURE TO COMPLETION IN
ACCORDANCE WITH THE PROVISIONS OF SUBSECTION li.6.3(b) OF THE LEASE
APPLICABLE TO NONMONETARY DEFAULTS, WILL RESULT IN AN
AUTOMATIC AMENDMENT A1\l) REVERSION OF THE TERMS OF THE LEASE IN
ACCORDANCE WITH Tim REVERSION AMENDMENT DESCIUBED IN
SUBSECTION 5.6.3 OF THE LEASE"), and (ii) no such r::neumbrance Holder commences a
cure or the default within 60 days of its receipt or such notice and thereafter pursues such cure to
completion in accordance with the provisions of subsection 1 2.6.3(b) of the Lease applicable to
nonmonetary defaults. Further, in the event that a Reversion occurs. such Reversion shall be
subject to the "new lease" provisions of Section 12.7 or the Lease (and in sueh event the
Rcversion shall be deem cd a "terniination" oftliis Lease solely lor purposes of Section 12.7 and
the "new lease" to be entered into pursuant to Section i 2.7 shall mean a new lease on the same
tcrms as this Lease. not the Existing Lease).

12. i 3 At~cclcratio" of ExtcllsionFce. So long as 0) no Event of Delault exists based
on nonpayment of an individual Extension Fcc Installment Payment payable by Lessee pursuant
to SeCton 2.2. of this Lease and Section 4.2 of the Option Agreemeni (even ifany other Event of
Detìiuit cxists that is not based on nonpayment of an individual Extension fee Installment
Payment), or (ii) if an Event of Default exists based on nonpayment or an individual Extension
rce Installment Payment, an Encumbrance Holder, Foreclosure Transferce or the single
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subsequent transferee of a Foreclosure Transferee pursuant to subsection 12.2.3 cures such Event
of Default by paying to County all past-due iiidividual Extension Fee Installment Payments
together with any defàult iiltercst and/or Late Fecs that may be owing thereon; then County shall
not dcclare the entire remaining unpaid Extension Fec immediately due and payabk. or, if
County has previously dcclarcd the entire remaining unpaid Extension Fee immediately due and
payable, County shall rescind sueh acccleration and permit thc reinstatement of the original
payment terms of the Extension Fee (i.e.. by annual Extension Fee Installment Payments).

13. HEFAULT.

13.1 Events of Dcfault. Thc f()llowing are deemed to be "Evcnts of Dcfault"

hereunder:

13.1.1 Moneta¡-" Defaults. The failure of Lessee to pay the rentals due, or
make any other monetary payments required under this Lease (including, without
limitation. Extension Fee Installment Payments or deposits to the Subsequent Renovation
Fund, Capital Improvement Fund and/or FF&E Fund), within teii (10) days ancr writtcn
notice that said payments are overdue. Lessee may cure such nonpayment by paying the
amount overdue, with interest thereon and the appl icahlc Late Fee, if any, within such ten

(10) day period.

13.1.2 Maintcnance of Sccui-ty Deposit. The failure of Lcssee to maintain
and/or replenish the Security Deposit required pursuant to Article 7 of til is Lease if not
cured within five (5) days afler written notice of such failure.

i 3.1.3 Failui'e to Perform Other Ohligations. The f~iilure of Lessee to keep,
perform, and observe any and all other promises, covenants, conditions and agreements
sct t~H'lh in this Lease, including without limitation the obligation to maintain adequate
accounting and financial records, \vithin thirty live (35) days after written notice of
Lessee's failure to perl~)ll1 from Dircctor; provided, however, that wherc Lessee's
performance of such covenant, condition or agreement is not reasonably susceptible of
completion within such thirty fìve (35) day pcriod and Lessec has in good faith
commenced and is continuing to perform the acts nccessary to pert~mii such covenant,
condition or agreemcnt within such thirty five (35) day pcriod, County will not exercise
any remedy available to it hcrcunder for so long as Lessec uses reasonable due diligence
in continuing to pursue to completion the performance such covenant, condition or
agreement and so completcs performance within a reasonable timc. Notwithstanding any
contrary provision of this Section 13. i .3, the proviso set ft1rh in thc immediately
preceding sentenee providing for an cxtension of the cure period beyond thirty five (35)
days shall not be applicable to any failure of Lessee to comply with the Required
Completion Daie set forth in Section 5.1 above (as such date may be extended pursuant to
such Section 5.1, and subject to Section 12. I 2).

13.1.4 Non usc of Premises. The abandonment, vacation, or discontinuance of

use ofthc Premises, or any substantial portion thereof,ft)r a period otthirry live (35)
days, except when prevented by Forec Majeure or when closed for renovations or repairs
required or permitted to be made under this Lease; provided, however, the termination of
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opcrations in a ponion or the Premises by a Sublessce shall not constitute an Evcnt of
DcfÌlult under th is Section 13. 1.4 i r Lessee uses its best efforts to reeovcr possession of
such portion of thc Prem iscs from such Sublessee and to re-sublease such portion of the
Premises to another Sublessee as soon as possible; provided, flirther. that except as
provided below operations in such portion of the Premises in accordancc with this Lcase

must recommencc no latcr than onc hundred eighty (180) days following the date that
operations in such portion ofthc Prcmiscs first terminated. The one hundred eighty (180)
day period set forth in the immediately prcccding sentence shall be tolled for delays
incurred by Lessee beyond such one hundred eighty (180) day period in recovery of
possession orthe Premises due to the Sublessce's bankruptcy or contest ofunlawfìil
detainer proceedings, as long as Lessec diligently continues to prosecute its action to

'recovcr possession or the Premises. In addition, notwithstanding any contrary provision
of tliis subsection 13.1.4, an Event of Ddault shall not be triggered undcr this subsection
13.1.4 due to thc tcrmination of opcrations by a Sublessee as long as (i) Lessce diligcntly
attempts to re-open thc subject space as soon as reasonably possible and the subject space
is re-opened tor busincss not latcr than three hundrcd sixty fìve (365) days after the date
that such operations were closed, and (ii) during any period between the end of the one
hundred eighty (180) day pcriod set forth above in this subsection 13.1.4 (as such period
may be extended as provided above) and the date that the subject portion of the Premises
is re-opcned for busincss, I.cssce pays County Percentage Rent for such space based upon
an imputcd Gross Rcccipts for such space equal to the actual Gross Receipts for such
space during the onc year period prior to thc closure of business fbI' such space.

Any notice required to be given by County pursuant tò subscctions 13. 1.1 through and including
i 3.1 .3 shal I be in add ition to, and not in lieu 0 I~ any notice req u i rcd under Sect ion I 1 61 of the

California Code of Civil Procedure.

13.2 Limitation oll Eycnts of Hefault. Lesscc shall not be considered in default as to
any provision of this Lease when such default is the result of or pursuant to, any proecss. order,
or decree of any court or regulatory body or competent jurisdiction, or any othcr circumstances
which are physically impossible to curc providcd Lcssec uses due diligence in pursuing whatcver
is required to obtain release from or rcversal of such process, order, or decree or is attcmpting to
remedy such otht:r circumstances prcvcnting its pcrfbrniance.

13.3 Remedies. Upon thc occurrence of an Event of Detìnilt, and subject to the rights
or any Encumbrance Holder or Major Sublessee to cure such Event of Default as provided in
Section 12.6 hereot~ County shall have, in addition to any other remedies in law or cquity. thc
following remedies which are cumulativc:

13.3. i Tcrminate Lease. County may tcrminatc this Lease by giving Lessce

written noticc ofterinination. On the giving of the not icc, all Lessee's rights in thc
Premises and in all Improvements shall terminate. Promptly aftcr notice oftcrminatiotl.
Lessee shall surrender and vacate the Premises and all Improvements in broom-clean
condition. and County may re-enter and takc posscssion of the Prcmises and all
remaining Improvements and, except as otherwise specifically provided in this Lease,
ejcct all parties in possession or eject some and not others, or cject none. Termination
under this subsection shallilot relieve Lessee fì'om the payment of any sum thcn due to
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County or from any claim lor damages against Lessee as set forth in subsection 13.4.3, or
from Lessee's obligation to remove Improvements at County's election in accordance
with Article 2. County agrees to use reasonable efforts to mitigate damages, and shall
pcrmit such access to the Premises as is reasonably necessary to permit Lessee to eol1ply
with its removal obligations.

13.3.2 Kccp Lease in Effect. Without terminating this Li.asi.. so long as
County does not deprive Lessee of legal possession oftlie Prcmisi.s and allows Lessee to
assign or sublet subject only to County's rights set forth herein. County may continue this
Lease in effect and hring suit from time to time for rent and other Stll1S due, and for
Lessee's breach of other covenants and agreements herein. No act by or on behalf of
County under this provision shall constitute a termination of this Lease unless County
gives Lessee written noticc of termination. It is the intention of the parties to incorporate
the provisions of California Civil Code Section 1951.4 hy mcans oftliis provision.

13.3.3 Te..mination FolIowing Continuance, Even though it may havi. kcpt
this Lease in effect pursuant to subsection 13.3.2, thereafter County may elect to
terminate this Lease and all ofLessce's rights in or to the Premises unless prior to such
termination Lessee shall have cured the Event olDetàult or shall have satisfied the
provisions of Section 13.2, hereof. County agrees to use reasonable efforts to mitigate
damages.

i 3.4 Damages. Should County elect to terminate this Lease under the provisions of
the foregoing Section, County shall be entitled to recover from Lessee as damages:

13.4.1 Unpaid Rent. The worth, at the time of the award, of the unpaid rent
that had heen earned at the time 0 f term i nation of th is Lcase;

13.4.2 Post-Termination Rent. The worth, at the time of the award, of the
unpaid rent that would have been earned under this Lease aner the date ofteriiination 01'
this Lease until the date Lessee surrenders possession oftlie Premises to County; and

13.4.3 Otht.... Amounts. The amounts necessary to compensate County for the

sums and othcr obi igat ions wh ich under the terms 0 f tli is l"ease become due prior to,
upon or as a result ofthe expiration of the Term or sooner termination of this Lease.
including without liiiitation, those aiiouiiis of unpaid taxes, insurance premiums and
utilities lor the time preceding surrender of possession, the eost ofrcmoval ofnibble,
debris and other above-ground Improvements. attorney's fees, court costs, and unpaid
Administrative Charges, Net Proceeds Shares and Net Refìnancing Proceeds.

13.5 Othci's' I~iglit to Cure Lessec's Dcfault. County (and any Encumbrance Holder

or Maior Sublessee, as provided in the last sentence of this section), at any time after Lessee's
i¿iilure to perform any covenant, condition or agreement contained herein beyond any applicable
notice and cure period, may cure such i¿iilure at Lessee's cost and expense. If, af1er delivering to
Lessee two (2) or more written notices with respect to any such del~iilt, County at any time. by
reason or Lessee's continuing fàihire. pays or expends any sum, Lessee shall immediately pay 10
County the lesser orthc following amounts: (I) twice the amount expended by County to cure
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such default and (2) the amount expended by County to cure such del1lult, plus one thousand
dollars ($1,000). To the cxtent practicable, County shall give any Encumbrance Holders or
Major Sublessees.the reasonable opportunity to cure Lessee's dennilt prior to County's
expcnditure of any amounts thereon.

13.6 Default by Count\'. County shall be in default in the pCrf0l11anCe of any
obligation required to be pcrl(lrned by County under this Lease ifCounty has làilcd 10 perform
such obligation within thirty (30) days atter the receipt of notice from Lessee spceifying in dctail
County's tìiilure to perform; provided, however, that i I' the nature of County's obligation is such
that more thaii thirty (30) days arc required fix its pertormance, County shall not be deemed in
default ilït shall commence such performance within thirty (30) days and thereatler diligcntly
pursues the same to completion. Lessee shall have no rights as a result of any defliult by County
until Lessec gives thirty (30) days notice to any person or entity having a recorded security
intercst in County's fcc title to thc Premises whose identity and addrcss have been disclosed in
writing to Lessee. Such person or entity shall then have the right to cure such default. and
County shall not be deemed in default if such person or cntity cures such delimIt within thirty
(30) days afìcr receipt of notice of the default, or such longer time as may be reasonably
necessary to cure the default. Notwithstanding anything to the contrary in this Lcasc. County's
liability to Lessee f()r damages arising out olor in connection with County's breach of any
provision or provisions of this Lease shall not excecd the value of County's equity interest in the
Premises and its right to insurance proceeds in connection with the policies required under
Article 9 hereof During any period that County is in delàult of its obligation to pay a sum of
moncy to I,essee, any amount of money that may be owed by Lessee to County (but not iii
excess of the undisputed amount of money owed by County to Lessee tor which County is in
deüiult) shall not accrue interest or late charges during such pcriod as County remains in dcf~iult
of its obligation to pay Lessee siich sum of money.

14. ACCOUNTING.

14.1 Maintenance of Records and Accounting Method. In order to determine the
amount of and provide for the payment of the Annual Minimum Rent, Pcrcentage Rent,
Administrative Charge, Net Proceeds Share, Net Rc1ìnancing Proceeds and other sums due under
this Lease, Lessee and all Sublcssees shall at all times during the Term of this L.ease, and for
thirty six (36) months thereafter, keep, or cause to be kept, locally, to the reasonable satisiaction
of Director, true, accurate, and complete records and double-entry books of account for the
current and fìvc (5) prior Accounting Years. such records to show all transactions relative to the
conduct of operations, and to be supported by data,oforiginal entry. Such records shall detail
transactions conducted on or from the Prcm ises separate and apart from those in connection with
Lessee's (or sublessee's or licensee's, as appropriate) other business operations, ifany. With
respect to the caleu lation of' Gross Receipts and the prcparation of the rcports and maintenance of'
records rcquired herein, Lessce shall utilize either: (i) the accrual method of accounting, or (ii) a
modified accrual method of accounting. modified in that (A) expenses arc accrued on an
approximate basis each month during the lìscal year with full accrual treatment for the full fiscal
year fìnancial statements, and (8) Gross Receipts are repoiied monthly on a cash basis with !ùll
reconci liation to accrual treatment on the anIlual statement of Gross Receipts, and (C)
depreciation is calculated all a tax basis rather than a ClAAP basis.
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14.2 Cash Hcgisters. To the extent retail sales are conducted on the Premises. or other
cash or credit sales of goods or services are conducted, all such sales shall be recorded by mcans
of cash rcgisters or computcrs which automatically issue a customer's receipt or certify the
amount recorded in a sales slip. Said cash registers shall in all cases have locked-in sales totals
and transaction counters which are constantly accumulating and which cannot in either case, be
resct, and in addition thcreto, a tape (or other equivalent security mechanism) located within the
rcgister Oil which transaction numbers and sales details are imprinted. Beginning and ending
cash register readings shall be made a matter ofdaily record.

Lessee shall eausc to be implemented point of sale systems which caii accurately verify
all sales f()I audit purposes and customer review purposes, which system shall be submitted to
the Director in advance of installation f()r his approval, which approval or disapproval shall not
be unreasonably withheld or delayed.

Lessee's obligations set forth in this Section 14.2 include Lessee's obligation to insure
that Lessee's sub lessees, licensees, perm ittees, concessionaires and any other occupants of any
portion oftlie Premises kecp records sufficient to permit County and County's auditors to
determine the proper levels of Annual Minimum Rent, Percentage Rent, Administrative Charge,
Net Proceeds Share. Net Refinancing Proceeds and other sums due under this Lease.

14.3 Statement; Payment. No later than the fifteenth (15th) day of each calendar
month, Lessee shall render to County a detailed statement certified by Lessee's chieflinancial
onicer showing Gross Receipts during the preceding calendar month, along with a calculation in
such detail as reasonably acceptable to County of any other amounts to be calculated under
Sections 4.2 through 4.8 inclusive. Lessee shall accompany same with remittance of any amount
required to be paid by Lessee under such Sections 4.2 through 4.8.

14.4 Availabilty of Records for Inspector's Audit. Books of account and records

tör the then eUlrent and five (5) prior Accounting Years as hereinabove reqiiircd shall bc kept or
made availahle at the Premises or at another location \vithin Los Angeles County, and County
and other governmental authorities shall have the right at any reasonable times and on reasonable
prior notice to examine and audit said books and records, without restriction, for the purpose of
determining (he accuracy thereof and of the monthly statements of Gross Receipts derived from
occupancy of the Premiscs and the compliance of Lessee "vith the terms of this Lease and other
governmental requirements. This Section i 4.4 shall survive the expiration of the Term or other
termination of this Lease f~)r thirty six (36) months after such expiration or termination.

14.4.1 Entn by County. Upon atleasl one (I) business day advance notice.
County and its duly authorized representatives or agents may enter upon the Premises at
any and all reasonable times during the Term of this Lease lor the purpose of determining
whether or not Lessee is complying with the terms aiid conditions hereof, or for any other
purpose incidental to the rights of County.

14.5 Cost of Audit. In the event that, ior any reason, Lessee does not make available
its (or its sublessee's or licensee's) original records and books of account at the Premises or at a
location within Los Angeles County, i ,essee agrees to pay all expenses incurred by County in
conducting any audit at the location where said records and books of account are maintained. In

I0950.is.R 90

#39 of JUN 16, 2009



the eveiitthat any audit discloses a discrepancy in County's favor of grcatcr tluii two percent
(2%) of the revenuc due County for the period audited, then Lessee shall pay County audit
contnict costs, together with the amount of any identi ned deficiency, with interest thereon and
Late Fcc provided by Sed ion 4.5.

14.6 Additional Accounting Methods. County may require the installation ofnny
additional accounting mcthods or machines which arc typically used by major hotel manngement
companies and which County rcasonably decms necessary if the system then being used by
Lessee does not adequately verify sales for audit or customer rcccipt purposes.

14.7 Accounting Year. The term "Accountiiìg Year" as used herein shall mean each
calendar yéar during the Terni.

14.8 Annual Financial Statements. Within six (6) inonths ancr the end of each
Accounting Year, or at Lessee's election, at1cr the completion of Lessee's fiscal year, Lessee
shall fum ish to County a set of audited and certified financial statements preparcd by a Certified
Public Accountant who is a member of the American Institute of Certi fjed Publ ic Accountants
and is satisl~iciory to County, setting förth Lessee's linancial condition and thc rcsult of Lessee's
operations for such Accounting Year and shall include a certi lìcation of and ungual iticd opinion
concerning Lessee's Gross Receipts (including a bn.'akdowii by category). All financial
statemcnts prepared by or on behal t of Lessee shall bc prepared in a manner that permits County
to determine the financial results of operations in connection with Lesscc's activities at, from or
relating to the I)remises. not.,vithstanding that Lessee may have income and expenses (j'om other
activities unrelatcd to its activities on thc Premises.

14.9 Accounting Obligations of Sublessees. Lessee shall cause all sub lessees,
licensees, concessionaires and others cönductiiig business operations on or fi'om the Premises to
comply with all terms of this Article i 4 with respect to the maintenance, form, availability and
methodology of accounting records.

14.10 Inadeyuacv of Records. In the eventthat Lcssee or its sublessees, licensees or
concessionaires, as appropriate, fbils to keep the records required by this Article i 4 such that a
Certified Public Accountant is unable to issue an unqualil1ed opinion as to Cìross Receipts, such
I¡iilure shall be dccmcd a breach of this Lease by Lessee. In addition to the other remedies
available to County at law or equity as a result of such breach, County may prepare a calculation
otthe Percentage Rent payable by Lessec during the pcriod in which the accounting records
were inadequately maintained. Such calculation may be based on the past Gross Receipts levels
on or (j'om the Premiscs, the past or prescnt level of Gross Rcceipts experienced by tenants of
comparable leaseholds in Marina del Rey with comparable husiness operations, or any other
method as reasonably deterl1incd by Director and shall utilize sueh mcthodology as Direetor
deems rensollable. Within five (5) days alter rcccipt otCounty's determination ofPerccntage
Rent due, if any, Lessee shall pay such Percentage Rent, together with a late fee of six percent
(6%) and interest to the date ofpayrncnt at the Applicable Rate fi'om the date upon which each
unpaid installment of Percentage Rent \'I!as duc, togethcr with County's Actual Cost in
coiinection with the attempted audit of the inadequate records and the rcconstruction and
cstimation of Gross Receipts and the calculation of Percentage Rent due.
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15. MISCELLANEOUS.

15.1 Quiet En joymcnt. Lessee, upon perform ing its obI igations hercunder, shallliave
the quict and undisturbed posscssion oCthe Premises throughout the Term of this Lcase, suhjeet,
however. to the terms and conditions olthis Lease.

15.2 Time is of the Essencc. Except as specifically otherwise provided for in this
Lease, time is of the essence of this Lease and applies to all times, restrictions, conditions, and
limitations contained herein.

15.3 County Costs. Lessee shall promptly reimburse County for thc Actual Costs
incurred by County in the review, negotiation, preparation and documentation of this Lcase and
the term shects and memoranda that preceded it. As of the EHective Date, the parties
acknowledge that Lessee has an unapplied deposit balance of Seven Thousand Seven Hundred
One and 33/100 Dollars ($7,701.33) on account with County available for application against
Actual Costs lör whieh County had not been invoiced as of April 3, 2009. Within nincty (90)
days after the Effèctive Datc, County shall deliver to Lessee a report detailing any such
expcnditures (along \vith invoice summaries or other supporting documentation) for which
Lessee has no! previously been invoiccd.

15.4 Counh' Disclosure and Lcssee's \VaI\'cr.

i 5.4. J Disclosures and Waiver.

15.4. i.l "AS IS". Lessee acknowledgcs that it is currently in possession
otthe Premises and that Lessee or its predecessor-in-interest has continuously
occupied and/or managed and operated the Premises sinec 1963. Lessee acccpts the
Prcmises in their present condition noiwithstanding the fact thai there may bc certain
defects in the Premises, \vhether or not known to either party to this Lease, at the time
oCthe execution of this Lease by Lessee and Lessec hcrcby rcprcsents that it has
performed all investigations nccessary, including without limitation soils and
engineering inspections. in connection with its acceptance otthe Premises "AS IS".

15.4. 1.2 Lessee acknowledges that it may incur additional engincering
and construction costs above and bcyond those contemplated by either party to this
Lease at the timc of the execution hercof and Lessee agrees that, it wi ii make no

.dcmands upon County tör any construction, alterations, or any kind olïabor that may
be necessitated in connection therewith.

15.4. i .3 Lessee hereby waives, withdraws, releases, and relinquishes any
and all claims. suits, causes of action (other than a right to terminate as otherwise
provided in this Lease), rights of rescission, or charges against County, its of/cers.
agents, employees or volunteers which Lessee now has or may have or asserts in the
future which are based upon any defects in the physical condition of the Premises and
the soil thereon and thereunder, regardless of whether or not said conditions were
known at the time otthe execution of this instrument. The waiver and release set
forth in this subsection 15.4.1.3 (i) shall not apply to the Excluded Conditions, and
(ii) shall not alter the parties' rights and obligations under the Existing Lease with
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respect to any environmental conditions existing on the Premiscs as ofthe Eflectivc
Date.

15.4.1.4 California Civil Code Section 1542 provides as follows:

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS
WHICH THE CREDITOR DOES NOT KNOW OR
SUSPECT TO EXIST IN HIS FAVOR AT THE TIME OF
EXECUTING THE RELEASE, WI--lCH IF KNOWN BY HIM
MUST HA VEMA TERIALLY AFFECTED L.LIS
Sl-:TTLEMENT wlTii THE DEBTOR.

By initialing this paragraph. Lessee acknowledges that it has read, is familiar with.
and waives the provisions of California Civil Codc § 1542 set forth above. and agrees
to al i of the provisions or subsect on 15.4.1.3 above.

Lessee's ~itials

i 5.4.2 Right of Offset. Lessee acknowledges that the rent provided for in this
Lease has been agreed upon in light of Lessee' s construct ion, maintenance and repair
obligations sct forth herein. anti' notwithstanding anything (0 the contrary provided in this
Lease or by applicable law, Lessec hcrcby waives any and all rights, if any, to make
repairs at the expense of Couniy and to deduct or off'ict the cost thereof from the Annual
l'vlinimuin Rent, Monthly Mil1imuirRenl. Percentage Rent or any other sums due County
hereunder.

15.5 Holding Over. If Lessee holds over aller the expiration ofthc Tcrm for any
cause. with or without the express or implicd conscnt of County, such holding over shall be
deemed to be a tenancy from iionth-to-iionth only, and shall not constitutc a rcnewal or
cxtension of the Tcrm. During an)' such holdover period, the Minimum Monthly Rent and
Percentage Rent rates in effect at the end ofthc Tcrm shall be inereascd to oiie hundred t\,,'enty-
lì ve percent (125%) of slIch rrcviously effective amounts. Such holdover shall othcrwise be
sul~jcct to the same terms, conditions, restrictions and provisions as herein contained. Such
holding ovcr shall include any time employed by Lessee to remove machines, appliances and
othcr equipment during the time rcriods herein providcd for such removaL.

Nothing coiitained herein shall be construed as consent by County to any holding over by
Lessee, and County expressly reserves the right to require Lessee to surrender possession of the
Premises to County as provided in this Lease upon the expiration or other termination of this
Lease. The provisions otthis Section 15.5 shall not be deemed to limit or constitute a waiver of
any other rights or remedies of County provided at law or in equity. If Lessee fails to surrender
the Premises upon the terniination or expiration ofihis Lease, in addition to any other liabilities
to County accruing therefì'oni, Lessee shall protect, defend, indemnify and hold County harmless
fi'oin all losses. costs (including reasonable attorneys' fees), damages, claims and liabilities
resulting li'om such failure, including, without limitation. any claims made by any succeeding
tenant arising Ii'om such failure to surrender, and any lost profits to County resulting thereli'orn.

IO'J5(J4X.8 93

#39 ofJUN 16,2009



provided that County notifìes Lessee that Lessee's tililure to timely surrender the Prcmises will
calise County to i Ilcur such lost protìts.

15.6 \Vaiver ofConùitions or Covenants. Excepi as stated in writing by the waiving
party, any waiver by cither party of any breach of any onc or more of the eovcnants, conditions,
ierms, and agreements of this Lease shall not be construed to be a waiver orany subscquent or
other brcach otihc same or of any other covenant. condition. term, or agreement of this Lease,
nor shall failure on the part ofcithcr party to require exact full and complete compliance with
any orthe covenants, conditions, terms, or agrcements of this Lease be construed as in any
manner changing the ierms hereof or estopping that party from en lè)l'cing the ttlll provisions
hereof: nor shall the terms of th is Lease be changed or altered in any manner whatsoever other
than by written agreement otCounty and Lessee. No delay, failure, or omission orCounty to re-
enter the Prcmises or of eithcr party to exercise any right, power, privilege, or opLion, arising
from aiiy default, nor any subsequent acceptance orrent then or thereafter accrued shall impair
any such right, power, privilcgc, or option or be construed as a waiver of or acquiescence in such
default or as a relinquishment of any right. No noticc to Lessee shall be rcquired to restore or
revive "time of the essence" alter the waiver by County otany delault. Except as specifically
provided in th is Lease, no option, right power, remedy, or privilege of either party shall be
construed as being exhausted by the exercise thereof iii one or more instances.

i 5.7 Remedies Cumulative. The rights, powers, options, and rcmedies given County
by this agreement shaii be cuiiulative except as otherwise speci lieally provided lè)r in this Lease.

15.S Authorized Right ofEntn'. In any and all cases in which provision is made
herein Iix term inatioii of this Lease, or for exercise by County of right of entry or re-entry upon
the Prcmiscs in the case of an Event of Default, or in case of abandonment or vacation of thc
Premises by Lessee, Lcssee hereby irrevocably authorizes County to enter upon thc Premises and
remove any and all persons and property whatsocver situated upon the Premises and place all or
any portion of said property, except such property as may be forfeited to County, in storage for
the account or and at the expense of Lessee.

Except to the extent arising out of or caused by the gross negligence or wi II ¡hI
misconduct of County. Lessee agrees to indemnify, dcfend and save harmless County !i'om any
cost, expense. loss or damage arising out of or caused by any such entry or re-entry upon the
Premises in the case of an Evcnt of Default. including the removal of persons and property and
storage of such property by County and its agents.

15.9 Place ofPavment and Filng. All rentals shall be paid to and all statements and
reports herein rcquired and other items deliverable to County hereunder shall be filed with or
delivered to the Department Checks, dndìs, letters of credit and money orders shall be made
payable to the County of Las Angcles.

15.10 Service of Written Notice or Process. Any notice required to bescnt under this
Lease shall bc in compliance with and subject to this Section i 5.1 O. If Lessee is not a resident of
the State of California, or is an association or partncrship without a member or partner resident
of said Statc. or is a t()rcign corporation, Lessee shall tì Ie with Director a designation of a natural
person residing in the County of Los ¡\ ngeles, State of Cal it~)i1ia, or a service company, such as
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C'l Corporation. \vhich is authorized to accept service, giving his or its name, residence, and
business address, as the agent of Lesseeihr the service of process in any court action between
Lessee and County, arising out 01'01' based upon this Lease, and the delivery to such agent of
written notice or a copy of any process in slIch action shall constitute a valid service upon
Lessee.

i r ièlr any reason service of such process upon such agent is not possible. then any otlccr
of Lessee may be personally served with such process outside of the State of California and such
service shall constitute val icl service upon Lessee; and it is further expressly agreed that Lessee is
amenable to such process and submits to lhejurisdiction ofthc court so acquired and waives any
and all objection and protest thereto.

Written notice addressed to i ,essec at thc addresses below-described, or to such other
address that Lessee may in writing ¡¡Ie with Director. shall be deemed suffcient ifsaid notice is
delivered personally, by teleeopy or facsimile transmission or, provided in all cascs therc is a
return rcceipt requcsted (or other sim i lar evidence of delivery by overii ight del ivery service) and
postage or other delivery charges prepaid, by registered or ecrtilìed mail posted in the County or
Los Angeles, California, Fcdcral Express or DJ.IL, or such other services as Lessce and County
may mutually agree upon Iì'om time to time. Each notice shall be deemed receivcd and the timc
period iör which a response to any such noticc must be given or any action taken with respect
thereto (including cure of any prospective Event of Dctàult) shall commence to run from the date
of actual receipt of the notice by thc addressee thereof in the casc of personal delivery, lelecopy
or facsiiii Ie transm ission i l before 5 :00 p.m. on rcgular business days, or upon the expiration of
the third (3rcl) business day alter such notice is sent from within Los Angeles County in the case
of such registercd or certified mail as authorized in this Section.

Copies of any written notice to Lessee shall also be simultaneously mailecl to any
Encumbrance I-oldcr.Major Sublessec or encumbrancer OfSllCh Mt~or Sublessee of which
County has been givcn written notice and an adclrcss for servicc. Notice given to Lcssee as
provided lor herein shall be effectivc as to Lessee notwithstanding the lìlilure to send a copy to
such Encumbrance Holder, Major Sublessee or encumbranccr.

As of the date of execution hereof. the persons authorized to receiYC notice on behalf of

County and Lessec are as follows:

COUNTY: Director
Department of Beaches and Harbors
L.os Angeles County
13837 Fiji Way
Marina del Rey, California 90292
Phonc: 310/305-9522
Fax: 310/821-6345

With a Copy to: Ottce of County Counscl
Los Angeles County
500 West Temple Street
Los Angcles, Cali/èlrnia 90012
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i\ttn: CountyCounsel
Phone: 2 13/974-I801
Fax: 213/617-7182

LLSSIT.: Marina Del Rey lnnvestors
1933 CLiff Drive, Suite I
SantaBarbara.CA 93 1 09
Ann: ThomasJ. Gamble
Phone: 805/957-0095
Fax: 805/957-0082

With a Cov to: Cox. Castle& Nicholson LLP
2049CenturyPark East
28th Floor
Los Angeles,Califorri in 90067
Attention: Ira J. Waidman,Esq.
Phone: 310/277-4222
Fax: 3 10/277-7889

Eitherparty shall havethe right to changeits noticeaddressby written notice to the otherparty
of suchchangein accordancewith the provisionsof this Section [5.10.

15.11 Interest. In any situationwhereCountyhasadvancedsumson behalfof i.csscc
pursuantto this Lease.suchsumsshall be due and payablewithin five (5) daysafter Lessee’s
receiptof written demand,togetherwith interestat the Applicable Rate(unlessanotherrate is
specificallyprovidedherein)from the datesuchsumswere first advanced,until the time
paymentis received. In the eventthat Lesseerepayssumsadvancedby Countyon Lessee’s
hchalfwith interestin excessof the maximumratepermittedby ApplicableLaws, Countyshall
eitherrefund suchexcesspaymentor credit it againstsubsequentinstallmentsof Annual
Minimum Rentand PercentageRent.

15.12 Captions. i’he captionscontainedin this Leaseare for informationalpurposes
only. andarenot to be usedto interpretor explainthe particularprovisionsof this Lease.

1 5. 13 Attnrnevs’ Fees.. In the eventof any action,proceedingor arbitrationarisingout
ofor in connectionwith this Lease,whetheror nor pursuedto judgment.the prevailingparty
shaH be entitled, in addition to all otherrelicE to recoverits costsand reasonableattorneys’fies,
including without limitation reasonableattorneys fees tbr CountyCounsel’sserviceswhere
County is representedb the CountyCounseland is the prevailingparty, and also including all
fees,costsandexpensesincurred in executing,perfecting,enforcingand coflectingany
judgment.

15.14 Amendments.This Leasemay only be amendedin writing executedby duly
authorizedofficials of LesseeandCounty. Notwithstandinthe foregoing,Director shall have
the powerto executesuchamendmentsto this I easeas are necessaryto implementany
arbitration judgmentissuedpursuantto this Lease. No amendment.otherthan one implemented
throughan arbitration judgment.shall be binding upon an EncumbranceBolder as to which
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County hasbeennocilied in writing, unlessthe consentof such Encumbranceholderis obtained
with respectto suchamendment.

1515 Time For Director Approvals. Exceptwherea different time period is
specificallyprovidedthr in this Lease,wheneverin this Leasethe approvaloh Director is
required.approvalshall be deemednot given unlesswithin thirty (30) daysafter the dateof the
receiptof the wnttenrequestfor approvaltrom Lessee.Director either(a) approvessuch request
in writing, or (h) notifies Lesseethat it is not reasonablypossibleto completesuchreview within
the thirty (30)—dayperiod,providesa final date for approvalor disapprovalby Director (the
“ExtendedTime”) and approvessuchrequestin writing prior to such ExtendedTime. If Director
doesnot approvesuch requestin writing within such ExtendedTime, the requestshall be
deemedto he disapproved.Iil)irector disapprovesa matterthat requiresits approvalunderthis
Lease,then Director shall notify Lesseein writing of the reasonor reasonsfbr suchdisapproval.

1516 Time For County Action. Notwithstandinganythingto the contrarycontainedin
this lease,whereverDirector determinesthat a Countyaction requiredhereundernecessitates
approval from or a vote oloneor moreof County’sboardsor commissionsor County’sBoardof
Supervisors,the time period for Countyperformanceof suchaction shall he extendedas is
reasonablynecessaryin order to securesuchapprovalor vote, and Countyshall not be deeniedto
be in defaulthereunderin the eventthat it fails to perform suchaction within the time periods
otherwisesetforth herein.

15.17 EsioppelCertificates. Eachparty agreesto execute.within ten (10) business
daysafter the receiptof a written requestthereforfrom the otherparty, a certificatestating: (i)
dial this Leaseis in full force andeffect and is unmodified(or statingotherwise,iftrue) (ii) that,
to the bestknowledgeolsuchparty, theotherparty is not then in default underthe termsof this
Lease(or statingthe groundsfor default if such be the case);and (iii) ilrequested.theamountof
the SecurityDeposit.Annual Minimum Rent,PercentageRentand othermaterialeconomic
termsand conditionsf this Lease. Prospectivepurchasers.Malor Sublesseesand lendersmay
rely on suchstatements.

15.18 IndemnityObligations. Wheneverin this Leasethereis an obligation to
indemnify, hold harmlessand/ordefend,irrespectiveof whetheror not the obligationso
specifies,it shall include the obligation to defind andpay reasonableattonicy’s fees,reasonable
expert feesand courtcosts.

15.19 ControlledPrices. Lesseeshall at all times maintaina completelist or schedule
ottlie priceschargedfor all goodsor services,or combinationsthereof,suppliedto the public on
or from the Premises,whetherthe samearesuppliedby Lesseeor by its Sublessees,assignees.
concessionaires,permitteesor licensees.Said pricesshall he fair and reasonable,basedupon the
following two (2) considerations:first. that the propertyhereindemisedis intendedto servea
public useand to provide neededfacilities to the public at fair and reasonablecost; andsecond,
that Lesseeis entitled to a thir and reasonablereturn upon his investmentpursuantto this Lease.
In the eventthat Director notifies Lesseethat anyof saidpricesarenot fair and reasonable,
Lesseeshall havethe right to conferwith Directorand to lustily said prices. IE after reasonable
con1Ircnccandconsultation,Director shall determinethat any of saidpricesare not fair and
reasonable,the sameshall be modified by Lesseeor its Suhiessees,assignees,concessionaires,
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pcrmitleesor licensees,asdirected. lesseemay appealthe determinationof Director to the
Board,whosedecisionshall he final and conclusive. Pendingsuchappeal,the prices fixed by
Directorshall be the maximumchargedby Lessee.

15.2() WaterfrontPromenade.As part of the RedevelopmentWork Lesseeshall
constructwaterfront improvementsat Marina Beach.including a boardwalkandotherpedestrian
attractionswith landscaping,lighting, seating.fencingand other improvements((lie
“l’roincnadc”) in accordancewith the E)evclopnient.Plan, the Local CoastalPlan and Marina del
Rey designguidelines. Countyherebyreservesa public easementfor accessover and USC of the
Promenadefor fire lane uses,pedestrianpurposesandsuchother relateduses(including, if
approvedby Countybicycling, rollerhladingandthe like) as may he establishedby the County
from time to time, all in accordancewith suchrulesand regulationsas arepromulgatedfrom
time to time by the County regulatingsuchpublic use. Lesseeshall he responsiblefor the
maintenanceandrepairoldie Promenadein accordancewith commerciallyreasonable
maintenanceand repairstandardsfor the Promenadeestablishedby the Count’ from time to time
on a nondiscriminatorybasis. The exact legal descriptionof the Premisesencumberedby the
public easementreservedhereinshall he establishedbasedupon the final as—built drawingsfor
the Promenadeto he deliveredby Lesseeupon the completionthereofin accordancewith the
termsand provisionsof Article 5 of this Lease. At the requestof eitherparty such legal
descriptionshall he recordedin the OFficial Recordsof the Countyas a supplementto this Lease.

15.21 LesseeResponsibilityfor Marina Beach Public ImprovementCosts. In
addition to the Promenadeimprovementsto he constructedby Lessee,Countycontemplatesthe
developmentof certainpublic improvements,alterationsandamenitiesto Marina Beach,
including without limitation. facilities, public restrooms,showers,playgroundequipment
andotheramenities(“Marina BeachImprovements”).Lesseeshall be responsiblefor rwenty
five percent(25%) of all costs(including hard,soft and relatedcosts)incurred in connectionwith
the development,design,permitting, installationand constructionof (lie Marina Beach
Improvements;provided,however,that Lessee’sshareof suchcostsshall not exceedOne
I lundred Filly ThousandDollars (SI 50.000.00).adjustedannuallyw retiedany percentage

increasein the ENR Index during the periodbetweenthe CO [)atc and the dateof the paymentof
Lessee’sshareolsuchcoststo County. Lesseeshall pay its shareof the Marina Beach
Improvementcostsdescribedabovewithin thirty (30) daysafter receiptof written notice tram
County. Lesseeshall he entitledto a credit againstthe remainingunpaidExtensionFee
InstallmentPaymentsin an aggregateamountof fifty percent(50%) of the amountspaid by
Lesseeunderthis Section 15.21. lithe aggregateamountof the remainingExtensionFee
InstallmentPaymentsis lessthan the credit to which Lesseeis entitledhereunder.then Lessee
shall lie entitled to otiset the shortfall againstthe Marina Beachimprovementcost
reimbursementamountotherwiserequiredto be paid by Lessee.

15.22 Storm I)rain System. ‘IThe constructiondrawingsand drainageplan for the
RedevelopmentWork provide 11w the connectionby Lesseeto an existingow-f1ow diversion
storm drain systemownedby Counw. the catchbasinfor which is locatedin the Promenade
betweenthe Premisesand Mother’s Beach. Such storm drain system.including all
improvements,facilities andequipmentpertainingthereto, is referredto hereinas the “County
Storm Drain System.” Lesseeshall install a filtration systemapprovedby County intendedto
filter storm wateror otherdrainagefrom the Premisesthat entersthe County Storm Drain

l)9$(148 98

#39 of JUN 16, 2009



System. Lesseeshall maintainthe filtration systemin goodworking order. Lesseeshall make

no materialalterationsor modificationsto the filtration systemwithout the approvalof County,

which approvalshall not be unreasonablywithheldor delayed.

Certainportionsof thc CountyStormDrain System,including without limitation, the

catchbasinand stormdrain cover,are locatedin an areadesignatedfor emergencyvehicle

responseto the Premises.As partof the RedevelopmentWork, Lesseeshall install all upgrades

to the CountyStorm Drain Systemrequiredto structurallysupportor otherwiseaccommodate

emergencyvehicle ingressand egressoverandaroundthe CountyStorm Drain System. Such
upgradesshall be installedin accordancewith plansandspecificationsapprovedby County.

Lesseeshall be responsiblefor the repairof any damageto the CountyStormDrain System

incurredin connectionwith the performanceby Lesseeof theRedevelopmentWork, including

without limitation, constructionof the structuralupgradesdescribedaboveor the installationof

the StormDrain Equipment(asdefinedbelow)or connectionthereofto the CountyStormDrain

System. During the Term of the Lease,Lesseeshall beresponsiblefor all requiredmaintenance,

repairor replacementof (a) all pipes,valves,connectionsand otherfacilities andequipmentfrom

the Premises,including without limitation the filtration systeminstalledby Lesseeasprovided

above(the “PremisesStormDrain Equipment”)to and including thepoint of connectionto the

CountyStormDrain System,arisingfrom, incurredin connectionwith, or necessitatedby, any

cause,occurrenceor condition whatsoeverand(b) anyandall portionsof theCountyStorm

Drain System,to the extentarisingfrom, incurredin connectionwith, or necessitatedby, (i)

accessoveror aroundthe CountyStormDrain Systemby emergencyresponsevehiclesserving

the Premises,or (ii) Lessee’salteration,modification,maintenanceor repairof any portionof the

CountyStormDrain Systemas a resultof the initial structuralimprovementsby Lesseeto the

CountyStormDrain System;provided,however,that Lessee’sobligationsunderclauses(a) and
(b) aboveshall not be applicableto the extentof thenegligenceor willful misconductof County

or any defectsin the CountyStormDrain Systemexistingasof thecommencementof the
RedevelopmentWork. All maintenanceor repairwork with respectto the CountyStormDrain

Systemfor which Lesseeis responsibleshall, at County’soption,beperformedeitherby (x)

Lessee,at Lessee’scost, iii accordancewith plans,specifications,proceduresandother
requirementsimposedby County,or (y) County,at Lessee’scost,provided,however,that Lessee

andCountyshall cooperateto minimize all costsassociatedwith suchwork,

If County is orderedby the CaliforniaCoastalCommissionto discontinueuseof the
CountyStorm Drain Systemor if useof the County Storm Drain Systemis discontinuedfor
health,safetyor environmentalreasonsor to complywith ApplicableLaw, thenCountyshall
provideLesseewith written noticeof the scheduleddatethat the CountyStorm Drain System
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will he takenout of serviceand Lessee,at Lesseescost, shall be requiredto disconnectfrom the
County Storm Drain Systemand to re—routeits storm water flow througha different drainage
systemapproved(but not necessarilyprovided)by County. Disconnectionfrom the County
SLorm Drain Systemand reconnectionto a different drainagesystemshall he simultaneous.
providedthat Lesseeshall takeall action necessaryto facilitate suchreconnectionby the
scheduleddatefor the County Storm Drain Systemto be takenout of service. Excludingcosts
incurredh Lesseeassociatedwith disconnectingandreconnectingto a new or different drainage
System (including anycoststhat Lesseemight incur to acquireand/orconstructsuchnew or
differentdrainagesystemfor Lessee’suse),all expensesincurredh Countyassociatedwith
taking the CountyStorm Drain Systemout of serviceshall he the sole responsibilityof County.
Following any discontinuanceof the useby Lesseeof the CountyStorm Drain System.Lessee’s
obligationsdescribedabovein connectionwith usageof the CountyStorm Drain System,except
obligationsin connectionwith the PremisesStom Drain Equipment,shall terminate.

As long as Lesseecontinuesto usetheCountyStorm Drain System.the indemnilication,
defenseand hold harmlessobligationsof LesseeunderArticle 8 of the Leaseshall include the
deathofor injury to personsor damaeto property, including without limitation propertyowned
or controlledby or in the possessionof Countyor any of its Board, officers, agents,employeesor
volunteers,to theextentthat sucharisesfrom or in connectionwith the mattersdescribedin
clauses(b)(i) and (ii) of the secondparagraphof this Section 15.22or any maintenance,repairor
replacementwork performedby I .esseein connectionwith suchmatters.

16. ARBiTRATION.

Exceptas otherwiseprovidedby this Article 1 6. disputedmatterswhich may be
arbitratedpursuantto this Leaseshall he settledby binding arbitration iii accordancewith the
then existingprovisionsof the California Arbitration Act. which asof the dalehereofis
containedin Title 9 of Part ill of file Call fornia Codeof Civil Procedure.commencingwith
Section 1280.

(a) Either party (the “Initiating Party”) may initiate the arbitrationprocess
by sendingwritten notice (“Requestfor Arbitration”) to the otherparty (tile
“RespondingParty”) requestinginitiation of the arbitrationprocessand settingforth a
brief descriptionof the disputeor disputesto be resolvedandthe contention(s)oithe
Initiating Part. Within ten (10) daysafter serviceof the Requestft,r Arbitration, the
Respondingl’arty shall file a “Response”settingforth the RespondingParty’s
descriptionof thedisputeandthe contention(s)of RespondingParty. If Responding
Partyhasany“Additional Disputes”he shall follow the lormat describedfor tue
Initiating Party. The Initiating Partywill respondwithin ten (10) daysafter serviceof the
Additional Disputessettingforth Initiating Party’sdescriptionoFtheAdditional Disputes
and contentionsregardingthe Additional Disputes.

(h) Notwithstandinganythingto the contrarywhich may now or hereafterbe
containedin the Califlrnia Arbitration Act, the partiesagreethat the Following provisions
shall apply to any and all arbitrationprocecdinsconductedpursuantto this Lease:
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I 6.1 Selectionof Arbitrator. Thepartiesshall attemptto agreeupon an arbitrator
who shalt decidethe matter. It’, thr any reason,the partiesare unableto agreeUOfl the arbitrator
within ten (10) daysof the datethe initiaLing Party servesa requestthr arbitrationon the
RespondingParry,then at any time on or ahersuchdateeitherparty may petition fur the
appointmentof the arbitratorasprovided in California Codeof Civil ProcedureSection 1281.6.

16.2 Arbitrator. The arbitratorshall be a retiredjudgeof the CalitbrniaSuperior
Court. Court ofAppeal or SupremeCourt, or any (JnitcdStatesDistrict Court or Court of
Appealslocatedwithin the State,who hasagreedto resolvecivil disputes.

16.3 Scopeof Arbitration. Countyand Lesseeaffirm that the mutual objectiveof
sucharbitration is to resolvethe disputeasexpeditiouslyas possible. The arbitrationprocess
shall not apply or be usedto determineissuesotherthan (i) thosepresentedto the arbitratorby
the Initiating Partyprovidedthosedisputesarearbitrabledisputespursuantto this Lease.(ii)
Additional Disputespresentedto the arbitratorby the RespondingParty. providedthat any such
Additional 1)isputesconstitutearbitrabledisputespursuantto this Leaseand (iii) suchrelated
preliminaryor proceduralissuesasarenecessaryto resolve(i) and/or(ii) above. The arbitrator
shall renderan award. Lither party may. at its solecostandexpense.requesta statementof
decisionexplainingthe arbitrator’sreasoningwhich shall he in suchdetail as the arbitratormay
determine. Unlessotherwiseexpresslyagreedby the partiesin writing, the awardshall he made
by the arbitratorno later than the soonerofstx (6) monthsafterthe dateon which the arbitrator is
selectedby mutual agreementor court order,whicheveris applicable.or tive (5) monthsafter the
dateof a denial of a petition to disquali1’a potentialarbitratorfor cause.Countyand Lessee
herebyinstruct the arbitratorto takeany andall actionsdeemedreasonablynecessary.
appropriateor prudentto ensurethe issuanceof an awardwithin suchperiod. Notwithstanding
the foregoing. failure to completethe arbitrationprocesswithin such period shall not rendersuch
arbitrationor any determinationmadethereinvoid or voidable;however,at any time after the
expirationof the foregoingfive (5) or six (6) month periods,asapplicable,eitherparty may
deliverwritten notice to the arbitratorand the otherparty eitherterminatingthe arbitrationor
declaringsuchparty’s intent to terminatethe arbitration if the award is not issuedwithin a
specifiednumberof daysalterdeliveryof suchnotice, lithe arbitrator’saward is not issued
prior to the expirationof said specifiedperiod, the arbitrationshall be terminatedandthe parties
shall recommencearbitrationproceedingspursuantto this Article 16.

I 6.4 Immunity. The partiesheretoagreethat the arbitratorshall havethe immunity of
ajudicial officer from civil liability when acting in the capacityof arbitratorpursuantto this
Lease.

16.5 Section1282.2. The provisionsof Codeof Civil Procedure§ 1282.2shall apply
to the arbitrationproceedingsexceptto the extentthey are inconsistentwith the following:

(1) Unlessthe partiesotherwiseagree,the arbitratorshall appoint a
time and placefor the hearingand shall causenotice thereofto be servedas provided
in said § 1282.2not lessthanninety (90) daysbeforethe hearing,regardlessof the
aggregateamountin controversy.
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(2) No later thansit (60) daysprior to the dateset for the hearing
(unless.upon a showingof goodcauseby eitherparty, the arbitratorestablishesa
different period), in lieu of the exchangeand inspectionauthorizedby CodeolCivil
Procedure§ 1282.2(a)(2)(A),(B) and (C), the partiesshall simultaneouslyexchange
the killowing documentsby personaldeliveryto eachotherand to the arbitrator:

(a) a written Statementof Position,as further definedbelow, setting
forth in detail ih:u party’s final position regardingthe matterin disputeand
specificnumericalproposalfor resolutionof monetarydisputes;

(h) a list of witnesseseachparty intendsto call at the hearing,
designatingwhich witnesseswill be calledas expertwitnessesanda summary
of eachwitness’stestiimny;

(c) a list of the documentseach intendsto introduceat the hearing,
togetherwith completeand correctCOpieSof all of suchdocuments;and,

(d) if the issueinvolvesFair Market RentalValue or a valuation
matter,a list of all Written AppraisalEvidence(asdefinedbelow) each intends
to introduceat the hearing,togetherwith completeand correctcopiesof all of
such Written Appraisal Evidence.

(3) No later thantwenty (20) daysprior to the dateset tir the hearing.
eachparty may file a reply to the otherparty’s Statementof Position(“Reply”). The
Reply shall contain the fillowing information:

(a) a written statement,to be limited to that party’s rebuttalto the
mattersset forth in the otherparty’s Statementof Position:

(b) a list of witnesseseachparty intendsto call at the hearingto rebut
the evidenceto he presentedby the otherparty. designatingwhich witnesses
will be called asexpertwitnesses:

(c) a list of the documentseachintendsto introduceat the hearingto
rebutthe evidenceto he presentedby the otherparty. togetherwith complete
and correctcopiesolall ofsucli documents(unless.upon a showingof good
causeby eitherparty, the arbitratorestablishesa differentdeadlinethr
deliveringtrue and correctcopiesof suchdocuments);

(d) if the issueinvolves Fair MarketRental Value or a valuation
matter.a list olall Written Appraisal Evidence,or written critiquesot’the other
party’s Written AppraisalEvidenceif an.eachintendsto introduceat the
hearingto rebutthe evidencepresentedby the otherparty, togetherwith
completeandcorrectcopiesof’ all olsuchWritten AppraisalEvidence(unless,
upona showingolgoodcauseby eitherparty, the arbitratorestablishesa
different deadlinefor delivering true and correctcopiesof suchWritten
AppraisalEvidence):and
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(e) Witnessesor documentsto be usedsolely for impeachmentola
witnessneednot he identified or produced.

(4) The arbitratoris not boundby the rulesolevidence,hut may not
considerany evidencenot presentedat the hearing. The arbitratormay exclude
evidencelbr any reasona court mayexcludeevidenceor asprovided in this Lease.

16.6 Statementsof Position. The Statementof Position to he deliveredby Section
[6.5 shall complywith the following requirements:

(1) Wherethe disputeinvolves rent to be charged,marketvalues,
insurancelevelsor othermonetaryamounts,the Statementsof Positionshall
numericallyset fbrth the existingminimum rent. percentagerent, marketvalue,
insurancelevel and/orothermonetaryamountsin dispute,the party’sproposednew
minimum rent, percentagerent. marketvalue, insurancelevel and/orothermonetary
amounts.and shall additionallyset forth the flicts supportingsuchparty’s position.

(2) If the disputerelatesto ImprovementCosts.the Statementsof
Positionshall set forth the factssupportingsuchparty’s position and the amountof
eachcostwhich the party believesshouldhe allowedor disallowed.

16.7 Written AppraisalEvidence. Neitherparty may. at any time during the
proceedings,introduceany written reportwhich expressesan opinion regardingFair Market
l{ental Value or the fair marketvalueof the Premises,or any portion thereof,(“Written
AppraisalEvidence”)unlesssuch Written AppraisalEvidencesubstantiallycomplieswith the
follawing standards: it shall describethe Premises;identi1’ the usespermittedthereon:describe
or take into considerationthe terms.conditionsand restrictionsof this Lease;correlatethe
appraisalmethod(s)anplicd:discussthe relevantfactorsanddataconsidered:review rentalspaid
by lesseesin Marina dcl Rey andothermarinalocationswithin SouthernCaliforniawho arc
authorizedto conductsimilar activitieson comparableleasehelds:and, describethetechniqueof
analysis,limiting conditionsand computationsthatwereusedin the formulation of the valuation
opinion expressed.With respectto disputesregardingFair Market RentalValue, suchWritten
AppraisalEvidenceshall expressan opinion regardingthe fair marketrental valueof the
Premisesas prescribedby Section4,3.1. Written Appraisal Evidencein connectionwith disputes
arising out of Article 6 of this Leaseshall predicateanyvaluationconclusionscontainedtherein
on the IncomeApproach. Written AppraisalEvidenceshall in all other respectsbe in material
conformity and subjectto the requirementsof the Codeof ProfessionalEthics and the Standards
ol ProfessionalPracticeof The Appraisal [nstituteor any successorentity.

16.8 Evidence. Thc provisionsof Codeof Civil Procedure§ 1282.2(a)(2)(E)shall not
apply to the arbitrationroceeding.The arbitratorshall haveno discretionto allow a party to
introducewitnesses,documentsor Written AppraisalEvidence(otherthan impeachment
testimony)unlesssuch informationwaspreviouslydeliveredto the other party in accordance
with Section 16.5 and, in the easeof Written AppraisalEvidence,substantiallycomplieswith the
requirementsof Section 16,7, or suchevidenceConsistsofa transcriptofa depositionofan
expeil witnessconductedpursuantto Section16.9. Notwithstandingthe foregoing.the arbitrator
may allow a partyto introduceevidencewhich, in the exerciseof reasonablediligence,could not
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havebeendeliveredto the other party in accordancewith Section 16.5, providedsuchevidence
is otherwisepermissiblehereunder.

16.9 Discovery. The provisionsof’ Codeof Civil Procedure§ 1283.05shall not apply
to the arbitrationproceedingsexceptto the extentincorporatedby othersectionsof the Cal itbrnia
Arbitration Act which apply to the arbitrationproceedings.Thereshall be no pre-arbitration
discoveryexceptas provided in Section 16.5; provided,however,eachparty shall havethe right,
no later than seven(7) daysprior to the datefirst set for the hearing,to conducta deposition,not
to exceedthree(3) hours in durationunlessthe arbitratorotherwisedeterminesthat 2ood cause
existstojustilv a longerperiod,of any personidentified by the otherparty as an expertwitness
pursuantto Sections16.5 (2)(b) or 16.5 (3)(b).

16.10 Awardsof Arbitrators.

16.10.1 MonetaryIssues. With respectto monetarydisputes(including
without limitalion disputesregardingPercentageRent,Fair Market RentalValue and the
amountot coverageunderthe policiesof insurancerequiredpursuantto Article 9 of this
Lease).the arbitratorshall haveno right to proposea middle groundor any proposed
modificationof eitherStatementof Position. Thearbitratorshall insteadselect
whicheverof the two Statementsof Positionis the closestto the monetaryor numerical
amountthat the arbitratordeterminesto bethe appropriatedeterminationof the rent,
expense.claim, cost,delay, coverageor othermatterin disputeand shall renderan award
consistentwith suchStatementof Position. For purposesof this Section 16.10,each
disputeregardingAnnual Minimum Rent,eachcategoryof PercentageRentand the
amountof requiredinsurancecoverageshall he consideredseparatedisputes(a “Separate
Dispute”). While the arbitratorshall haveno right to proposea middle groundor any
proposedmodilication of eitherStatementof Positionconcerninga SeparateDispute,the
arbitratorshall havethe right, if the arbitratorso chooses,to chooseoneparty’s Statement
of Positionon oneor moreof the SeparateDisputes.while selectingthe otherpartys
Statementof Positionon the remainingSeparateDisputes. For example,if the partiesare
unableto agreeon the Annual Minimum Rentand threePercentageRentcategoriesto be
renegotiatedpursuantto Section4.3 and the amountof liability insurancecoverageto he
renegotiatedpursuantto Section9.3, then thereshall he five SeparateDisputesand the
arbitratorshall be permittedto selectthe Cowity’s Statementof Positionwith respectto
none,sonicor all of such five SeparateDisputesand selectthe Lessee’sStatementof’
Position.on the balance,if any, of such live SeparateDisputes. Upon the arbitrator’s
selectionofa Statementof Position,pursuantto this Article 16, the Statementof Position
so chosenand the awardrenderedby the arbitratorthereonshall be final and binding
upon the parties,absentGrossError on the part olthearbitrator.

16.10.2 NonrnonetarvIssues. With respectto nonmonetarvissuesand
disputes,the arbitratorshall determinethe mostappropriateresolutionof the issueor
disputetaking into accountthe Statementsof Positionsubmittedby the parties,and shall
renderan awardaccordingly. Suchawardshall be final and binding upon the parties,
absentGrossError on the part of the arbitrator.
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16.11 Powersof Arbitrator. In renderingthe award,the arbitratorshall havethe
powerto consultor examineexpertsor authoritiesnot disclosedby a party pursuantto Section
16.5(2)hereof,providedthat eachparty is affordedthe right to cross-examinesuchexpertor
rebut suchauthority.

16.12 Costsof Arbitration. LesseeandCountyshall equallysharethe expensesand
feesof the arbitrator.togetherwith otherexpensesof arbitrationincurredor approvedl,y the
arbitrator. Failureof eitherparty to pay its shareof expensesand feesconstitutesa material
breachof suchpartysobligationshereunder.

16.13 Amendmentto ImplementJud2ment.Within seven(7) daysafter the issuance
ofanvawardby the arbitratorbecomesfinal, the County will draft a proposedamendmentto the
Leasesetting forth the relevanttermsof suchaward. Within seven(7) daysafter deliveryofa
copy of the amendmentto Lessee.Lesseewill sign the amendment(with any revisionsto the
proposedamendmentnecessaryto accuratelyreflectthearbitrationaward)arid retIrn the
executedcopy to the County.which shall thereafterhe executedby Countyassoonas reasonably
practicable.

16,14 Impactof GrossError Allegations. Whereeitherparty haschargedthe
arbitratorWitl1 GrossError:

16.14.1 The awardshall not be implementedif the party alleging GrossError
obtainsajudgmcntola court of competentjurisdiction statingthat the arbitratorwas
guilty ot’GrossError and vacatingthe arbitrationaward(“Disqualification .Judgment”).
In the eventof a DisqualificationJudgment,the arbitrationprocessshall beginover
immediatelyin accordancewith this Section 16.14,which arbitrationshall he conducted
(with a different arbitrator)as expeditiouslyas reasonablypossible.

I 6 I 41 The party allcgin GrossError shall havethe burdenofprooI

16.14.3 For the purposesof this Section 16.14.the term “GrossError” shall
meanthat the arbitrationaward is subcctto vacationpursuantto CalifbrniaCodeofCivil
Procedure§ 1286.2or any successorprovision.

16.15 Notice.

NOTICE: BY INITIALING IN TIlE SPACEBFI.OW YOU ARE AGREEING To
HAVE ANY DESPU IL ARISING OITI OF TIlL MATTERS INCLUDED IN THE
“ARB ITRATION OF DISPUTES” PROVISION DECIDIiD BY NEUTRAL ARBITRAIION
AS PROVIT)ED BY CALIFORNIA LAW AND YOU ARE GIVING UP ANY RIGI Ii S YOU
\4l61 II POSSFSSTO I IAVI Jill i)ISPI TE I ITIGA ILD IN A ( OURI OR R RY IRIAI
BY INITIALING IN THE SPACEBELOW YOU ARE GTV[NG UP YOt ‘R .11 J)lC1AL
RIGI1 IS 10 DIS( O\’I RY AND APPL L UNI 1 SS I [10SF RIGII IS AR! SN CII l( Al I Y
INCI I t)Fl) IN HIT ‘ARBI I RA I ION OF DISPI II S PROVISION IF YOU RLI 11SF 10
SUBMIT TO ARBITRATION AFTER AGREEINGTO TI I IS PROVISION.YOU MAY BE
COMPEI.I.[ii) 1’O ARBITRATE UNDER THE AUTI IORITY OF II IL CALIFORNIA CODE
OF CIVIL PROCEI)URE. YOUR AGREEMENT TO THIS ARBJTRAI’ION PROVISION IS
VOlUNTARY.
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WL HAVE READ AND UNDI-RSTAN[) THE FOREGOINGANf) AGREETO
S flMI I DISPUTESARISING OL] OF 11 II- M’\Tl [ RS INCLI DI D IN 11 IF
ARBITRAIJON OF DIS UTES PROVISION TO NEUTRAL ARBITRA ION.

Initials of Les ce Initials oiCountv

17. l)EFINITION OF TIRMS; INTERPRETATION,

17.1 Meaningsof WordsNot SpecificallyDefined. Wordsand phrasescontained
herein shall he construedaccordingto the contextand the approvedusageof the English
language,but technicalwordsandphrases,and suchothersas haveacquireda peculiarand
appropriatemeaningby law, or aredefined in Section 1 .1. are to he construedaccordingto such
technical.peculiar,andappropriatemeaningor definition.

17.2 Tense;Gender;Number;Person.Wordsusedin this Leasein the presenttense
incudethe future as well as the presentwordsusedin the masculinegenderincludethe
feminineand neuterand the neuterincludesthe masculineand feminine; the singularnumber
includesthe plural and the plural the singular;the word person”includesa corporation,
partnership,limited liability companyor similar entity, asvell as a natural person.

17.3 BusinessDays. For the purposesof this Lease,“business(lay” shall meana
businessday as set forth in Section9 ol the California Civil Code,and shall include“Optional
Bank Holidays” asdefined in Section7.1 of the California Civil Code.

17.4 PartiesRepresentedb’ Consultants,Counsel. Both Countyand 1.esseehave
enteredthis Leasefollowing advicefrom independentfinancial consultantsand legal counselof
their own choosing. This documentis the resultof combinedefforts of both partiesandtheir
consultantsandattorneys.Thus,any rule of law or constructionwhich providesthat ambiguity
in a term or provisionshall be construedagainstthe drafispersonshall not apply to this l.easc.

1 7.5 Covcrniiu Law. This Leaseshall be governedby and interpretedin accordance
with the laws of the Stateoftalifornia.

17.6 ReasonablenessStandard.Exceptwherea different standardis specifically
providedotherwiseherein,wheneverthe consentof Countyor Lesseeis requiredunderthis
Lease.suchconsentshall not be unreasonablywithheld andwheneverthis LeasegrantsCounty
or Lesseethe right to takeaction,exercisediscretion,establishrulesandregulationsor make
allocationsor otherdeterminations,Countyand 1.esseeshall act reasonablyand in good faith.
[‘heseprovisionsshall only apply to County acting in its proprietarycapacity.

17.7 Compliancewith Code. Countyand Lesseeagreeand acknowledgethat this
Leasesatisfiesthe requirementsof Sections25536and 25907of the California Government
Codeasa resuIt of variousprovisionscontainedherein.

17.8 Memoraiiduinof Lease. The partiesheretoshall executeand acknowledgea
Memorandumof LeaseExtension.in recordableform and otherwisesatishictoryto the parties
hereto,for recordingas soonas is practicableon or following the Effective Date.

Io5(L45 106
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IN WITNESS WHEREOF.County and Lesseehaveenteredinto this Leaseasof the
ElYective F)ate.

li-IF. COUNT OF I OS ANGELES

By:

Chair ian. l3oard o Supervisors

APPROVEDAS TO FORM:

APPROVF[)AS TO IORM:

MUNGER, TOLLES & OLSON LLP

By:

___

I O5iI48.8
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MARINA DEL REY INNVESTORS.a
California limited partnership

By: IWF JamaicaBay, LLC. a California
limited liability company,its general

partner

By: Invest West FinancialCnrporation.
a California corporation.its sole
member

By:

_____________

Name: .

Its: C4r gjo(r

I herebycertify thatpursuanttoSectloj,25103of the GovernmentCodedehveryof this documenthasbeenmade.
SACHI A. HAMAI
ExecutiveOfficer

ADOPTED
BOARD OF SUPERVISORS

COUNTY OF LOS ANEtES

39 , JUN16 2009

SACHI A.
EXECUTIVE OFFLCER

A lF1ST:

SACi 1 A. I-JAMAl.

ROBIiRI E. KA

C



ENTIIBTT A

LEGAI. DESCRIPTIONOF PREMISES

Parcels397 to 401 inclusive in the County of Los Angeles,
Stateof California, as shown on L05 Angeles County Assessor’s
Map No. 8, recordedin Book 1, pages 53 to 70 inclusive, of
Assessor’sMaps, in the office of the Recorderof said county, and
that portion of Parcel 391, in said county, as shown on said map,
within the following describedboundaries:

Beginning at the northerly corner of said Parcel 391; thence
southeasterlyalong the northeasterlyboundaryof said last men
tioned parcel to the beginningof a curve concaveto the west, hay
ing a radius of 20 feet, tangent to said northeasterlyboundaryand
tangentto the southeasterlyline of the northwesterly30 feet of
said last mentionedparcel; thencesoutherlyalong said curie to
said southeasterlyline; thencesouthwesterlyalong said southeast
eily line to the beginningof a curve concaveto the northwest, tan..
gent to said southeasterlyline and having a radius of 73 feet, said
last mentioned curve also passesthrough a point in the southwest
erly line of said last mentionedparcel distant southeasterlythereon
16.79 feet from the westerly corner of said last mentionedparcel;
thencesouthwesterlyalong said last mentionedcurve to said south
westerly line; thencenorthwesterlyalong said southwesterlyline
16.79 feet to said westerly corner; thencenortheasterlyalong the
northwesterlyline of said last mentionedparcel a distanceof
l572 feet to the point of beginning.

Excepting therefrom that portion thereof within the following
describedboundaries:

Commencingat the southeasterlyterminus of a curve concave
to the south, having a radius of 25 feet, tangent to a line paral
lel with and 6.5 feet northwesterly,measuredat right angles,
from the straight line in the northwesterlyboundary of said Parcel
39 and reverseat said southeasterlyterminus to a curve concen
tric with and 0.5 Loot northeasterly,measuredradially, from that
certain 1027 foot radius curve in the northeasterlyboundaryof
said last mentionedparcel- thencesouthwesterlyalong a radial of
said 25 foot radius curve 6.5 foot. to a point in said northeast
erly ooundary, said point being the true point of beginning; thence

Ifl)Sflj8 I
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outheasterlyalong said northeasterlyboundaryto a line parallelwith and 2 feet southeasterly,measuredat right angles, from saidradial; thencesouthwesterlyalong said last mentionedparallelUne 4.00 feet’ thencenorthwesterlyat right angles to said lastmentionedparallel line to the northerly boundary of said last mentioned parcel; thenceeasterlyand southeasterlyalong said northerly and northeasterlyboundariesto said true point of beginning,
Reservin,gand exceptingtherefromuflt the County of LosAngeles a right of way for sanitary sewer and harbor utility purposes over that portion thereof designatedon said ap as aneasementto be reservedby said county for such purposes.

DESCRIPTION APPROVED
February, 1967

JOHN A. W’IBIE
County Engineer

By }.442Z Deputy

Subjectto all reservationsset torth in the Lease,including the termsandprovisionsof Sections
3.8 and 3.9, andthe public easementreservedby County in Section 15.20.

I ()‘)51 A—2
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EXHIBIT B

DEVELOPMENT PLAN

1) SCOPEOF WORK

A reasonablydetailed,written narrativedescriptionof thework to bedone,
including eachof thefollowing:

All newconstructionandrenovation
i Timing for thestartof thework

Timing for thecompletionof thework
The narrativeshall includeall applicablecomponentsof theproject,grouped
assetforth below

a) Apartments,Office andCommercial(Note: for renovation-onlyapartment
projects,use“RenovationComparisonWorksheet”insteadof this section)

Demolition Demolition of existing pool and spa area; however,
(of existing most improvementswill be retainedin connectionwith
improvementsprior renovationprogram.
to commencing
work)

New building Complete renovation of existing 42 room hotel,
construction together with 52,000 sq. ft. (plus or minus 5%)

expansionof the existing project,which will include:
u 69 new additionalguestrooms;
c a new businesscenter, including new meeting

roomsand new expandedrestrooms;
u new courtyard space consisting of

approximately 2,900 sq. ft., including
events/meetingspaceand outdoordining area,
in a settingof terracedgardens;

i constructionof a promenadeon the frontageof
Marina Beach, including public use elements,in
conformancewith the LCP and Marina design
guidelines;
landscape and greenscapewill provide an
upscale ambiance and tie directly to the
Promenade,including setbacksfor seatingand
viewing Marina Beach;and

c construction to include surface parking of 135

_____________________________

spaces.

I (J95(14I B—I
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The renovationprogramwill include:
i constructionof a new upgradedresorttype pool

at the centerof the property, including a pool
deck area,concretedecking and walkways, and
public restrooms;

u a food and beverageoutlet;
new room interiors;

i new building facades;and
u new interior and exteriorcommonareas.

Construction will be implemented in a single phase.
Project construction start to completion (date of 1
occupancy)is estimatedto be 18 months.Startingwith
date of term sheet approval, DCB filing within
3 months, DRP filing within 2 months of DCB
conceptualapproval.

• Remodeled New building facades and staircases,new parking
building exteriors areas,and restripedparking spacesincluding required

ADA spaces.

• Remodeled Remodeledbuilding interiors, including guestbedroom
building interiors interiors, guest baths/showers,sinks and faucets and

toilets (including ADA handicap grab bars, and toilet
seatsto extentrequired).

• Remodeledinterior The entire building interior commonareawill receivea
building common facelift, including the main lobby, hallways, entryways,
areas waiting & meeting areas, lounges, staircases,

walkways, restrooms, elevators, sitting areas!
phone/communicationareas,communityrooms,service
countersand necessarylighting and illumination, New
facility to be fully ADA compliant All surfaceswill
either be coatedwith a fresh updatedpaint schemeor
covered with appropriate wall covering. Interior
furnishingssuch as sofas,chairs, lamps, tablesshall be
replaced.

B-2
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• Remode!edexterior
building common
areas

• Landscaping

1(i’)5(U

The entire building exterior will receive a facelift that
will tie into the design schemeof the new building.
Remodeled exterior elements will include spa,
courtyard function space,terracedgardens,patio and
dining areas,walkways,stairwaysand exteriorcommon
areas, including landscaping and hardscape. In
addition:

Drivewaysshall be replacedor resealed.
Any required ADA accommodationsshall be
updatedto meetcurrentADA codes.

u All exterior surfaceswill be coatedwith a fresh
updatedpaint scheme.
Existing exterior lighting will be replaced to
increase light levels, efficiency and enhance
walkwaysand building design.

c All remaining building exteriors will receive a
facelift that will tie in with the designschemeof
the new building. All new stuccoto be provided
throughout. All patios and balconies will also
have extensiverenovationsto include removal
of all existing wood facing and replacementwith
new comparablematerials.All parapetwalls will
also be reconstructedto match the new building
design.

i Existing windowsshall be removedand replaced
with new along with new sliding glassdoors.

Terraced landscaped gardens and greenscapewill
provide an upscale ambianceand tie directly to the
Marina Promenade with setbacks for seating and
viewing of Marina Beach.In addition:

Any landscapeupgradeswill conform to the
contour of the newly remodeledbuilding and
walkwaysand to the new building.

u Any site drainage problems will also be
addressed and/or repaired during this
landscapingprocess.

.j Lesseewill comply with DBH requirementsfor
Basin D drainageproject.

3-3
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b) Marina

. Replacementof Not applicable(no waterarea).
docksandslips,
including design
and materials

Retentionof Not applicable(no waterarea).
existingslip count,
including slip count
beforeandafterby
slip size

Retentionof Not applicable(no marinecommercialfacilities).
marinecommercial
facilities, including
areacountbefore
andafterfor each
category

t95fl4S 1.3—4
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c) Promenade

• Walkwaydesign All concretewalkways shall be replaced.The walkways
and materials shall meetall requirementsof fire access,but will first

be a pedestrian space with paving treatments,
landscape pockets, spots for benches and viewing
opportunities. The walkway shall offer pedestrian
accessto the adjacentparcels.

Construction of an ADA-compliant promenadeon the
frontage of Marina Beach, including public use
elements, in conformancewith the LCP and Marina
designguidelines.Lesseeshall work cooperativelywith
County and lesseesof adjacentparcelsto develop an
integratedplan for an enhancedwaterfront at Marina
Beach, including but not limited to a boardwalk and
other pedestrian attractions, railings, fencing,
landscaping, hardscapes, lighting, seating, signage,
trash receptacles, drainage, restrooms, showers,
playgrounds,picnic shelters,and other promenadeand
beach related improvements. Lessee will be fully
responsiblefor constructing,operatingand maintaining
all the improvementsdesignedto be on its leasehold
and will be required to contribute its proportionate

• shareof the costsof design and constructionof other
public amenities located in common and/or public
areasasprovided in section14 of the term sheet.

• Fencingdesignand Fencing design and materials will be constructed in
materials conformance with the LCP and Marina design

guidelines.

• Lighting designand To createambienceat night, new accentlighting will
materials be added to all walkways, driveways, staircasesand

common areas.All hallways, entryways,stairwells and
elevatorsshall include appropriateemergencylighting.
Thematiclighting along the promenadewill personalize
the areaand tie it to the overall designconceptof the
project.

IO95fl-ii. [5

#39 of JUN 16, 2009



d) Signage —_______________________________

. New signage The developmentof this parcel shall include a distinct
program signage packagethat will include monumentsignage

and directional signagefor the guestsand appropriate

[

signagefor building identification.

I (iJ5fl4 I R-6
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2) PLANS & DRAWINGS

Preliminaryplansfor all work to bedone

a) Site Plan -

• Reducedcolor site SeeExhibit A-i, JamaicaBay Inn — Site Plan”
plans(8.5x11or
11x17),showing Also seeExhibit A-3, “JamaicaBay Inn — SecondFloor
work described Plan”
above,including all
structures,
hardscape,
promenade,
landscapingand
slips

b) Building Elevation

• A reducedcolor SeeExhibit A-2, JarnaicaBay Inn — Elevation”
elevation(8.5x11
or 11x17)drawing
thatshowsall new
and/orrenovated
building elevations

c) LandscapingPlan

• If not already SeeExhibit A-I, ‘JamaicaBay Inn - Site Plan”
includedin the
abovematerials

d) Dock ConstructionPlan

Dock constructionplan, Not applicable(no waterarea).
including physicallayout
of docksandslips

13—7
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3) BUDGET

a) Budgetworksheet

Estimatedcostfor
all of thework CostComponent Total Cost
agreedupon Hotel Hard ConstructionCost $ 6,018,000

Constructionbonds $ 45,000
Architect/Engineering $ 420,000
Permits,Fees& testing $ 300,000
Legal, Accounting & Insurance $ 90,000
Developeroverhead& Project $ 450,000
Management
Pre-openingadvertising& promotion $ 55,000
Loan fees $ 70,000
Interestduring construction $ 210,000
Furniture,fixtures & equipment $ 1,665,000
Supplies $ 150,000
Contingency

$1QA7300Q
Total developmentcost

[3-8
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Exhibit A-i
jamaicaBay Inn — SitePlan
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Admiralty War

Site Plan

JamaicaBay Inn
MARINA DEL REV CALiFORNIA
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Exhibit A2
)amaicaBay Inn — Elevation

•\.

*9

JamaicaBay Inn
MARINA DEL HEY CALIFORNIA

k
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Exhibit A-3
JamaicaBay Inn — SecondFloor Plan

SecondFloor Plan

JamaicaBay Inn
MANfs r)rL IWY CALIFORNIA
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EXHIBIT C

ASSIGNMENT STANDARDS

Thesestandardsare to apply to proposedtransactionsrequiringCountysconsentpursuantto
Section 1 1.2 of the Lease. Thesestandardsandconditionsarenot to apply to (a) an assignment
ibr the purposeof securingleaseholdfinancingof the parcelby an encumbranceholderapproved
by County, (b) the transferof the leaseholdin Connectionwith a foreclosureor transferin lieu of
Ibreclosureby an approvedlender,or (c) the first transferby that encumbranceholder if it has
acquiredthe leaseholdthrougha foreclosureor a transferin lieu of foreclosure.

1. The proposedlesseeand Major Sublessec(if applicable)musthavea net worth
determinedto he stifuicient in relationto the financial obligationsof the lessee
underthe Lease(equalto at leastsix (6) timesthe total Annual Minimum Rent
and PercentageRentdue to County for the most recentfiscal). A letter of credit.
cashdeposit,guaranteefrom a parententity or rlticipating individual(s) having
sufticient net worth or similar securitysatisfactoryto the Countymay be
substitutedfor the networth requirement. If the proposedtranstree’snetworth
is materially lessthan the transferor’s.Countymay disapprovethe assignmentor
reqtlire additionalsecuritysuchas that describedin the previoussentence.

2. Theproposedlessee(or Major Sublessee.if applicable)musthavesignificant
experiencein the construction(if contemplated),operationand managementof
the type(s)of Improvementsexistingon or to he constructedon the Premises,or
provideevidenceof contracwalarrangementsfor theseserviceswith providersof
such servicessatistlictoryto the County. Changesin the providersof such
servicesandchangesto the contractualarrangementsmustbe approvedby the
County. All approvalsof the Countywill not he unreasonablywithheld or
de ayed.

3. The individual or individualswho will acquireLessee’sinterestin this leaseor
the Premises,or own the entity which will so acquireLessee’sinterest,
irrespectiveof the tier at which individual ownershipis held, musthe of good
characterand reputationand, in any event,shall haveneithera history of, nor a
reputationbr: (I) discrirninatory employmentpracticeswhich violate any
federal.staleor local law; or (2) non-compliancewith environmeniallaws, or any
other legal requirementsor formally adoptedordinancesor policiesof the County.

4, The price to be paid in connectionwith the transactionshall not result in a
financingobligationwhich jeopardizesthe Lessee’s(or Major Sublessee’s)ability
to meetits rental obligationsunderthe Leaseor the Major Sublease.Market delt
servicecoverageratiosand leaseholdfinancial performance,at the time of the
ProposedTransfer.will be usedby County in making this analysis.

5. If the proposedtransfereeis an entity, ratherthan an individual, the structureof
the proposedtransfereemusthe suchthat (or the assigneemustagreethat) the
Countywill havereasonableapprovalrights regardingany futuredirector

C-I
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indirect ransfei-sof interestsin the cmliv or the Leaseas requiredunderthe Lease
(excludimaany ExcludedTransfer);providedhowever,that a transferof
ownershipof a publicly held parentcorporationof Lesseethat is not done
primarily as a transfirof this leaseholdwill not be subjectto County approval.

6. Ihe termsof the proposedassinmcntwill not detrimentallyaffect the efficient
operationor managementof the leasehold,the Premisesor any Improvements
thereon.

7. The proposedtransfereedoesnot haveinterestswhich, when agrcgaledwith all
other interestsgrantedby County to suchtransferee.would violate any policy
formally adoptedby Countyrestrictingthe economicconcentrationof interests
grantedin the Marinadel Rey area.which is uniformly applicableto all Marina
dcl Rey lessees.

8. The transferotherwisecomplieswith the termsof all ordinances,policiesand/or
otherstatementsof objectiveswhich arc formally adoptedby Countyand/orthe
County Departmentof Beachesand Ilarborsandwhich areunitbrmly applicable
to personsor entitieswith rights of occupancyin any portion ofMarinadcl Rey.

(-2
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EXHIBIT I)

CONDITIONS TO COASTAL DEVELOPMENTPERMIT

Seeattached.
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PROJECTR2005-04106(4)
COASTAL DEVELOPMENTPERMIT 200500006(4) CONDITIONS
CONDITIOAL USE PERMIT 200500233(4) PAGE 1 OF 9

This grantauthorizesa CoastalDevelopmentPermit (CDP 200500006)for the rercvation
andexpansionof the existing hoteL including 69 additionalguestrooms(total of 1 ‘Ii guest
roomsl. an expandedand renovatedrestaL.iant,outdoordining, new swirnn,ingpool and
spa,patio. doniol’tori of the existingone-skirhotel building sectionand rertacementwith
a four-story hotel building section,demolition of an existingone-storyaccessorybuilrhng,
new landscapingplan, parking anc authorizesa ConditionalUse Permit(CUP
200500233)for the saleof a full-line of alcoholicbeverace.ror on-siteconsumphonin
associationwith a hotel, restaurant,patio cafe.and hotel accessoryuses.on Parcel27 in
Marina del Rey, in s’.ihstantinl romr!inncewith the approvedExhib”A, andsubjectto all
of the following conditions:

a. The Permitteeshall submit. to the County of Los Angeles,an in-lieu fee payment
for on-siteaffordableaccommodationsin the amountof 590.321. Thesefees
shall be placedin a separateinteresthearinqtrust account,piircuanttoSections
22.46.1 I0 (A) (16) (b) and 22.46.1190(A) (8) (b) of the countycode. Ths
accountshall he administciedby Los AncielesCount and/orits designees.
accordingto saidsection(s)of the countycode.and may he adjustedpursi.iant
to consumerprice index changesin subsequentyears;

b. The Permiti—eshall submit, to the County of Los Angeles,a Youth Hostel Fund
fee paymentin the amountof 59.032. Thesefeesshall be placedin an interest
hearingtrust accountandshall only be expendedpursuantto Sec.22.46 1960
tE) of the county code.This accountshall be administeredby Los AngIes
Countyand/orits desanees,accordingto said section(s)of the countycode,
and may be adjustedpursuantto consumerprice index changesin subsequent
years:

c. The permitteeshall maintaina minimum of 161 on—siteautomobileparking
spaces.No more than63 spacesmay be compact;

d. At leastfour bicycle parking spacesshall be maintainedin closeproxnity and
convenientto the hotel entrance The bicycle parkingspacesshall be a standor
otherdeviceconstructedso asto enablethe userto secureby locking the frame
andone wheel of eachbicycle parkedtherein. Racksmustbe easilyusablewith
both U-locks and cable locks. Racksshouldsupportthe bikes in a stable
unright position so that a bike, if bumped,will riot fall or roil down. Racksthat
support.a bike primarily by a wheel, suchasstandard‘wire racks’ aredamaging
to wheelsand thus ate not acceptable:and

e. The rrcJectshall dedicatethe necessaryright-of-way along Admiralty Way for
the future wideningof Adm;ralty Way, associatedwith the’ Aiimii’&ty Way
Widening project and the Admiralty Way / Via Marina Reconfigurationproect,as
specifiedby the Deportmentof Public Works.

2. Prior to the issuanceof any building permitsfor the project, the permitteeshall recordsaid
CovenantandAgreementin the office of the County Recorder.The permitteeshall, prior to
recordationin the Office of the County Recorder,submita copy to CountyCounselof the
Departmentof RegionalPlanning,the Departmentof Beachesand Harborsfor review and
approval.

3. IJnlessotherwiseapparentfrom the context,the term “permittee” shaH include the anplic.ant

i(ij5iNS
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PROJECTR2005-04106(4)
COASTAL DEVELOPMENTPERMIT 200500006(4) CONDITIONS
CONDITIONAL USE PERMIT200500233(4) PAGE 2 OF 9

andany other person.corporation,or otherentity makinguseof this giant.

4 This grantshall not be effectivefor any purposeuntil the permittee,andthe ownerof the
subjectproperty if otherthanthe permittco,havefiled at tho office of the Departmentof
RegionalPlanningtheir affidavit statingthat they areawareof, and agreeto accept,all of
the conditionsof this grantand that the conditionsof the granthavebeenrecordedas
requiredby Condition No. 2, and until all requiredmonieshavebeenpaid pursuantto
Condition Nos. 1(a), 1(b). 15 and 20,

5 To the extentpermittedby law. the perirtteeshall defend,indemnify and hold harmiessthe
County. its agents,officers, arid employeesfrom any claim, action,or proceedingagainst
the Countyor its agents,officers, or employeesto attack,setaside,void or annul this
permit approval,‘i’ich action is broughtwithin the applicabletime periodof Government
CodeSection65009. The Countyshall notify the permitteeof any claim, action,or
proceedingand the Countyshall reasonablycooperatein the defense.

6. In the eventthat any claim, action, or proceedingasdescribedaboveis flld againstthe
County, the pormitteeshall within ten daysof the filing pay the Departmentof Regional
Planningan initial depositof S5,000.from which actualcostsshall hebilled anddeducted
for the purposeof defraying the expensesinvolved in the department’scooperationin the
defense,including but not limited to, depositons,testimony,andotherassstanceto
permitteeor permittee’scounsel. The permitteeshall alsopay the following supplemental
deposits,from which actualcostsshall he billed and deducted:

7. It during the litigation process,actualcostsincurred reach80 percentof the amounton
depositthe permitteeshall depositadditionalfundssufficient to bring the halonceup to the
amountof the initial deposit. There is no limit to the numberof supplementedepositsthat
may he requiredprior to completionof the litigation.

8. At the sole discretionof the permittee.the amountof an initial or sLr1ementalcleoositmay
exceedthe minimum amountsdefinedherein.

9. The cost for collection andduplicationof recordsand other relateddocumentswill be paid
by the permitteein accordancewith Los AngelesCounty CodeSection2. 170.010.

10. This grant will expire unlessusedwithin two yearsfrom the dateof approval. A one-year
time extensionmay be requestedin writing with the applicablefee six monthsbeforethe
expirationdate,

Ii. If any provision of this grant is held or declaredto be invalid, the permit shall be void and
the privilegesgrantedhereundershall lapse.

12. Prior to the useof this grant, the propertyowneror permitteeshall recordthe termsand
conditionsof the grant in the office of the County Recorder. In addtEon,upon any transfer
or leaseof the propertyduring the term of this grant, the propertyowneror permitteeshall
promptly provide a copy of the grantand its conditionsto the transfereeor lesseeof the
subjectproperty,

13. This grantwill terminateon August15, 2027. Entitlementto usethe properly thereafter
shall be subjectto the regulationsthen in effect. At leastsix (6) monthsprior to the
expIrationof this permit and in the eventthat the permitteeintendsto continueoperations

(p)5n41.g
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PROJECTR2005-04106(4)
COASTAL DEVELOPMENT PERMIT 200500008(4) CONDITIONS
CONDITIONAL USE PERMIT200500233(4j__,___ _, PAGE 3 OF 9

aftersuchdate.a Direetor’s Reviewapplicationshall be filed with the Deportmentof
RegionalPlanning. The applicationshall be a requestfor continuanceof t.e useperrntted
underthis grant,whetherincluding or not including any modification to the useat that time.
This grantmay. at thediscretionof the Director, be approvedto continuefor an
additionalten (10) yearperiod,with a DIrector’s Review.

14. Entitlementto The useof the propertythereaftershall be subjectto the regulationsthen in
effect. At leastsix (6) monthsprior to the expirationof this permit and in the eventthat the
Permitteeintendsto continueoperationsaftersuchdate.a newConditional Use Permitand
CoastalDevelopmentPermit applicationshall be filed with the Departmentof Regional
Planning. The applicationshall he a requestfor a continuanceof the usepermittedunder
this grant,whetherinnliiding or not including modification to the useat that time.

15. The subectpropertyshall be maintainedand operatedin full compliancewith the
conditionsof this grantand any law statute.ordinance,or otherregulationapplicableto
any developmentor activity on the subjectproperty. Failure of the permitteeto ceasenni
develonmentor activity not in full complianceshEill be a violation of theseconditions. The
permitteeshaltdepositwith the Countyof Los Angelesthe sumof $3,000.00. These
moniesshall be placedin a performancefund which shall be usedexclusivelyto
cnmensatethe Departmentof RegionalPlanningfor all expensesincurredwhiF’
iuspectiiig the premisesto determinethe permittee’scompliancewith the conditionsof
approvJ The fund providesfor twenty(20) annual inspections Inspectionsshall be
unannounced.

16. Thesubjectpropertyshall he maintainedand operatedin full compliancewith the
conditionsof this gront andany law, statute,ordinance,or other regulationapphcableto
any developmentor activity on the subjectproperty. Failureof the permitteeto ceaseany
developmentor achvity not in fuH nomp?ianc,eshall be a violation of theseconditions.

17. If additionalinspectionsare requiredto ensurecompliancewith the conditionsof this grant.
or if any inspectiondisclosesthat the subjectpropertyis being usedin violation of any
condition of this grant, the permitteeshall be financially responsibleand shall reimbursethe
Departmenlof RegionalPlanningfor all additional inspectionsand for any enforcement
efforts reasonablynecessaryto bring the subjectproperty into compliance.Inspections
shall be madeto ensurecompliancewith the conditionsof this grantaswell asadherence
to developmentin accordancewith the site plan or file. The amountchargedfor additional
inspectionsshall be $ 15000per inspection,or lhe currentrecoverycost.whicheveris
greater

18. Notice is herebygiven that any personviolating a provision of this grant is guilty of a
misdemnanor.Notice is fjrThr given that the RegionalPlanningCommissionor a heanng
officer may, after conductinga public hearingandgiving notice thereofto permittee,revoke
or modify this grant, if the Cornmisionor ‘caring officer finds that theseconditionshove
beenviolated or that this giant hasbeenexercisedso asto be detrimentalto the public’s
healthor safetyor so as to be a nuisance.

i9, Within fifteen (1 5) daysof the approvaldateof this grant, the permitteeshall remit a $50.00
processingfee payableto the Countyof Los Angelesin connectionwith the filing and
postingof a Notice of Determinationin ccrnolioncewith Section2 1152 of the Public

I (95fl4i
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ResourcesCode.

20. Within 30 daysof the approvaldateof this grant, the permitteeshall depositthe sum of
$3000.00with the Departmentof RegionalPlanningto deiraylhr cost of reviewing the
requiredmitigation monitoring reportsandverifying compIiunci witi the Mitination
Monitoring Program,

21. Within fifteen (IS) calendardaysof the approvaldateof this grant, the permitteeshall remit
a $50 processingfee payableto the Countyof Los Angelesiii connectionwith the filing and
postingof a Notice of Determinationin compliancewith Sectioii 21152of the Public
ResourcesCode. In the eventa finding of “no effect’ on fish and wildlife resourcesis not
determinedby the StateDepartmentof Fish andGame.an $1.800Fish and Gamelee is
requiredpursuantto Section7 I 4 of the Fish andGameCode,to defray the costsof fish
and wildlife protectionand managementincuiTed by the california Deparuientof Fish and
Game

22. The conditionsanrior changesin the protect,setforth in the Mitigated NeclatveDeclaration
as necessaryin orderto assurethat the proposedprojectwill not havea significant effect
on the environment,are incorooratedherein by this referenceand madeconditionsof
approvalof this grant. The permitteeshall comply with all suchconditionsichangesin
accordancewith the attachedMitigation Monitoring Program. As a meansn ensuringthe
effectivenessof suchconditionsandiorchangesto the project, the permitteeshall submil
migahnnmonitoring reportsto the Departmentof RegionalPlanningfor review and
approvalasfrequentlyasmay be requiredby the department.The reportsshall describe
the statusof the permitteescompliancewith the requiredprojectconditions/changes.

23. Upon approvalof this grant, the permitteeshall contactthe Fire PreventionBureauof the
Los AngelesCounty Foresterand Fire Wardento determinewhat facilities may be
necessaryto protectthe propertyfrom fire hazard. Any necessaryfacilities shall be
providedasmay be requiredby said DepartmenL

24. All requirementsof the Zoning Ordinanceand of the specificzoning of the subjectproperty
musthe compliedwith unlessspecificallymodified by this c;rant. assetforth in these
conditionsor shownon the approvedplans.

25. All structuresshall comply with the requirementsof the Division of Building and Safetyof
the Departmentof Public Works.

26. All structures,walls, andfencesopento public view shall remainfreeof extraneous
markings,drawings.or signaçie. Theseshall include any of theabovethat ao not provide
pertinentinformation aboutsaid premises.

27. In the eventsuchextraneousmarkingsoccur, Ihe pormitteeshall removeor coversaid
markings,drawings,or signagewithin 24 hoursof suchoccurrence,weatherpermitting.
Paint utilized in covering suchmarkingsshall be of a color that matches,asclosely as
possible,the color of the adjacentsurfaces.The only exceptionsshall be seasonal
decorations.Inspectionsshall be madeas provided in Condition No. 10 to ensure
compliancewith this condition, including any additional inspectionsas may he necessaryto
ensuresuchcompliance
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28. Within ninety (90) daysof approvalof this gram, the permitteeshall submit to the Director
for review and approvalthreecopiesof revisedplans,similar to Exhibit “K aspresentedat
the public hearingthat clearly depictsall requiredprojectchanes. The propertyshall be
developedand maintainedin substantialconformancewith the approvedrevisedExhibit
A” All revisedplot plansmust be accompaniedby the written authorizationof the property

owner.

29. Within ninety 490) daysof approvalof this qron., the permitteeshall submit to the Director
for review andapprovalthreecopiesof a landscapeplan, which may be incorporatedinto
the RevisedExhibit “A” describedin Condition No. 28. The landscapeplan shall showthe
size, type, and location of all plants,trees,andwateringfacilities. ‘1 he permitteeshall
maintain all landscapingin a neat,cleanand healthful condition, including properpmning,
weeding,removalof litter, fertilizing and replacementof plantswhen necessaryfor tIe life
of this grant.

30. Within ninety 490) daysof approvalof this grant, the permitteeshall submit to the Directorof
Planningand Director of Beachesand Harborsfor review and approvalthreecopiesof a
signageplan, including elevations,proposedlettering, colors, and locationsof signageon
the subjectproperty,which may he incorporatedinto the RevisedExhibit A’ describedin
Condition No. 28. All renderingsof sodsignageshall be drawn to scaleandshall be in
conformity with thoseapprovedby the DesqnControl Bnord

3 1. The permitteeshall. to the satisfactionof the Drectorof RegionalPlanning,participatein,
andcontributea fair shareto, funding the mu :ion measuresdescribedin the Coastal
ImprovementFundasspecifiedin Section224 1950 iCoastalImprovementFurdof Los
AngelesCountyCode.

32. The permitteeshall preparea Fire SafetyPlan in accordancewith Section22.461180 (15)
of the zoning codeand obtain approvalof the Fire Deportmentprior to issuanceof any
building permits.

33 tJponreceipt01 this letter, the permitteeshall contactthe Fire PreventionBureauof the Los
AngelesCounty Fire Departmentto determinewhat facilities may he necessaryto protect
propertythe propertyfrom fire hazard.The permitteeshall provide fire flow, hydrants gatecl
accesswidth, emergencyaccess.andany otherfacilities asmay be requiredby said
Department.

34. The applicantshall providefire sprinklersin all structuresin accordancewith Los Angeles
County Building Code.Chapter38, Sections3802(b)5 and 3802 (h) to the satisfactionof
the Fire Department.

35 The following conditionsshall apply to projectconstructionactivities:

a. Constructionactivity shall he restrictedbetweenthe hoursof 7.00 a.m. to 7:00
p.m., Monday throughFririay andbetweenthe hoursof 8:00 am. to 5:00 p.m.
on Saturday.No constructionshall occuron Sundaysand legal holidays

b. Pile driving shall be restrictedto the hoursbetween8:00 a.m. to 5:00 p.m.,

48 8
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MondaythroughFriday. No pile driving activity shall be conductedon Saturdays
or Sundays,

C, All materialqrndedshall be sufficiently wateredto prevonexcessiveamountsof
dustduring the constructionphase.Wateringshall occurat leasttwice daily with
completecoverage,preferablyin the late morning and afterwork is donefor the
day All clearing,grading,earth moving or excavationactivitiesshall cease
during periodsof high winds (i.e. greaterthan 20 mph averagedoverone hour)
to preventexcessiveamountsof dust.Any materialstransportedoff-site shall be
eithersufficiently wateredor securelycoveredto preventexcessiveamountsof
dust;

d. All fixed and mobile constructionequipmentshall be in properoperating
condition and be fitted with standardsilencingdevices;engineeringnoise
controlsshall be implementedon fixed equipmentto minimize adverseeffecton
nearbyproperties.Generatorsand pneumaticcompressorsshall be noise
protected 11 a mannerthat will minimize noiseinconvenienceto adjacent
properties All constructionequipment.fixed or mobile, that is utilized on the site
for more than two working lrivs shall he in properoperatingcondition arid fitted
with standardfactory silencingfeatures.To ensurethat mobile arid stationary
equipmentis properly maintainedand meetsall federal,state,and local
standards,the permitteeshall maintainan equipmentlog Said log shall
documentthe conditionof equipmentrelative to factory specificationsand
identity the measurestakento ensurethat all constructionequipmentis in
propertune and fitted with an adequatemuffling device. Said log shall be
submittedto the Director and the Departmentof Public Works for review arid
approvalon a quarterlybasis. In areaswhereconstructionequipment(suchas
generatorsandair compressors)is left stationaryandoperatingfor more than
oneday within ‘100-feetof residentialland uses.temporaryportablenoise
structuresshall be built. Thesebarriersshall be locatedbetweenthe pieceof
equipmentandsensitiveland uses;

e, Parkingof constructionworker vehiclesshall be on-siteor at an adjacentoff-site
location approvedby the Director andaqrcedto by theownerof saidadjacent
properlyandrestrictedto areasbufferedfrom residenceslocatedin the vicinity
of the subjectproperty,asapprovedby the Director, If the permitteechoosesto
provide parking for constructionworkersoff-site, the permitteeshall submit to
the Director for review and approvalplansfor temporaryconstructionworker
parking arid shall demonstratethat the useof the off-site parking spacesshall
not interferewith parkingspacesrequiredfor operationof any useor useson
the propertyto be usedfor temporaryparking:

f, The permitteeshall provideadjacentpropertyowner’s with a iC driving
schedule10 daysin advanceof suchactivities,and a three-daynoticeof any re
tappingactivities that may occur. The permitteeshall submita copy of the
scheduleand mailing list to the Director and the County Departmentof Public
Works prior to the initiation of constructionactivities. In addition, the permittee
shall conspicuouslyposta constructionschedulealong portionsof the property
fronting Admiralty Way. PalawanWay, andVia Marina ten daysin advanceof
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any constructionactivities. The scheduleshall also include information where
individualsmay registerquestions,concernsor complaintsregardmgnoise
issues. The permitteeshal take aopropriateaction to iinirnize any reported
noiseproblems:

g All project-relatedtruck hauling shall be restrictedto a routeapprovedby the
Directorof Public Works, a mapof which shall be provided to the Director upon
approval The perrnitleeshall posta noticecI the cont-uction site and along
the proposedtruck haul route. The noticeshall containinformation on the type
of project, anticipateddurationof constructionactivity. and providea phone
numberwherepeoplecon registerquestionsandcomplaints. The permittee
shall keeprecordof all complaintsand takeapl:rc’priateactionto minimize noise
generatedby the offending achvity wherefeasible. A monthly log of noise
complaintsshE I! be maintoineil by the permitteeand submittedto the Cotintv of
Los AngelesDepartmentof Health Services:

h. The permitteeshall developand implementa constructionnanagernentplan, as
approvedby the Directorof Planningand the Director of Public Works,which
includesall of the following meas’ resas recommendedby the SouthCoastAir
Quality ManagementDistrict (SCAQMD). or othermeasuresof equivrdnt
effectivenessapprovedby the SCAOMD:

[ Configureconstructionparking to minimize traffic inteilererice:

1- Providetemporarytraffic controlsduring all phasesof constrinhonactivitiesto
maintaintraffic flow (e.rj, flag nerson)as needed:

k. Scheduleconstructionactivities that affect traffic flow on the arterial systemto
off-peak hoursto the degreepracticableasdetern-iiedby the Director of Public
Works:

I. Consolidatetruck !‘2liveries when possible;

m Providededicatedturn lanesfor movementof constructiontrucks and
equipmenton- and off-site;

ii. Suspenduseof all constructionequipmentoperationsduring secondstage
smogalerts Contactthe SCAQr1Dfor daily forecasts:

o Useelectricity from powerpolesratherthantemporarydiesel-or gasol:ne
poweredgenerators,exceptasapprovedby the Director:

p. Use methanol-or naturalgas-poweredmobile equipmentand pile drivers
insteadof diesel if readily availableat competitiveprices: and

q Use propane-or butane-poweredon-sitemobile eouipmentinsteadof gasolineif
readily availableat competitiveprices.

r. The permitteeshall developand implementa dustcontrs?plan, asapprovodby
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the Director of Planningand the Director of Public ‘‘orks and the LEA, which
includesthe foflowing measuresrecommendedby the SCAQr,1D or other
measuresof equivalenteffectivenessapprovedby the SCAciri1D:

S. Apply approvednon-toxicchemicnsoil stabilzrrsaccorcingto the
manufacturer’sspecificatonto eli inactiveconstructionareas(previouslygraded
areasinactivefor four daysor more):

I. Replacegroundcover in disturbedareasasquickly aspossible;

u. Enclose.cover, watertwice daily or apply approvedsoil hindersto exposed
piles (i.e.. ciravel, sand,dirt) accordingto n’anuaourers’specifications:

V. Providetemporar’wind fencing consistingof three-to five-foot barrierswith 50
percentor lessporosity along the perimeterof sitesthat havebeenclearedor
arebeing graded:

w. Sweepstreetsat the end of the day if visible soil material is carriedover to
adjacentroads(recommendwatersweepersusing reclaimedwaterif readily
available):

x. Install wheelwasherswherevehiclesenterand exit unpavedareasonto paved
roads,or washoff trucksandany equipmentleaving the site eachtrio: and

y. Apply wateras neededor chemicalsoil stabilizersaccordingto manufacturers
Specificationsto all unpavedparking or stagingareasor unpavedroad surfaces.

z. All constructionand developmenton the subjectpropertyshall comply with the
applicableprovisionsof the Uniform BUilding Codeandthe variousrelated
mechanical,electrical, plumbing,fire, gradingand excavationcodesascurrently
adoptedby the Countyof Los Angeles:and

ca. The permitteeshall demonstratethatall constructionand demolitiondebris,to
the maximumextentfeasibleasdeterminedby the Director, will besalvnged
and recycledin a practical,available,and accessiblemannerdurirg the
constructionphase. Documentationof this recyclingprogramsh:l be provided
to the Directorandthe County of Los AngelesDepartmentof PublicWorks. prior
to building permit issuance.

36, The permtteeshall he in compliancewith the attachedMilgotion Monitoring Program.

37. This grant shall not be effectiveuntil the permitteesubmitsa plan for parking n,anaçernant
andon-sitecirculation to the satisfactionof the Directorof Plir ning an’ Public V/jrks

38. ADA compliantsidewalksand drivewaysshall be constructedto the satisfactionof the
Director of Public Works

39. The permitteeshall monitor landscapingon a monthly basisandrep;acelandscaping
and/orirrigation asneededto maintain a neat,ceanand healthful condition.

iC$)Sfli i
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40. All conditionsshall be binding on all lesseesand subiesseesof Parcel27.

Aituchment. Miligation Monitoring Program

RJF:PE
8-8-07
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EXhIBIT E

PERMTTTFD CAPITAL EXPENDITURES

The purposeof the Capital ImprovenientFund is be to provide funds for the costof
additions,replacements.renovationsor upgradesofor to the Improvementson the Premises,
including building exteriorsand majorbuilding systems(suchas FIVAC. mechanical,electrical,
plumbing,vertical transportation.security,communications,structuralor root) that signiiicantlv
increasethe capacity,efficiency,useful litb or economyof operationof the Improvementsor
their major systems,after the completionof the RedevelopmentWork. PermittedCapital
Expendituresshall not includethe costof periodic.recurringor ordinaryexpendiwres.repairsor
replacementsthat keepthe buildingsor their malorsystemsin an ordinarily eflicient operating
condition,but that do not significantly addto their valueor appreciablyprolongtheir uselial life.
The Capital ImprovementFund shall not be usedto fund any portion of the costof the
RedevelopmentWork or the SubsequentRenovation(asdefined in Section5.11 of the Lease).
PermittedCapital Expendituresmustconstitutecapital replacements,improvementsor
equipmentundergenerallyacceptedaccountingprinciplesconsistentlyapplied. Permitted
Capital Expendituresshall not includecostsfor any necessaryrepairsto remedyany brokenor
damagedImprovements,all oIwhich costsshall be scparatclyfunded1w Lessee.

Subjectto the foregoing.set forth below is a list of examplesof elements.systemsor
categoriesof Improvementsfor which PermittedCapital Expendituresmay he made. The
Capital improvementFund shall not be usedIbr the repairor replacementof an individual or a
selectedgroupof individual items, unlesssuchrepairor replacementis part of a largerplan
(which may be a phasedplan) of repairor replacementof all, or substantiallyall. similar items.

1. Paintingof the building exterior*

2. Walkways and driveway replacement* (if asphalt, a minimum of resurfacing, not
slurry seal)

3. Windowsreplacement*

4. Roofreplacement*(allay he on a building by building basis)

5. Elevators(replacementor addition)

6, HVAC replacement

7. Light fixtures replacement*(interior andexterior)

8. h’rigation system*(replacementor major addition)

* lo qualify, theseexpendituresneedto incorporatereplacementor renovationofat least
70% of the items or facilities in question.

F- I
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EXIIIBIT F

DEDICATION AREA

THAT PORTION OF PARCEL 391 AND PARCELS 397 THRU 401, INCLUSIVE, IN THE
COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS SHOWN ON LOS ANGELES
COUNTY ASSESSOR’S MAP NO. 88, RECORDED iN BOOK 1, PAGES 53 TO 70,
INCLUSIVE. OF ASSESSOR’SMAPS, IN THE OFFICEOF THE COUNTY RECORDER.OF
SAID COUNTY. DESCRIBEDAS FOLLOWS:

BEGINNING AT THE MOST WESTERLY CORNER OF SAID PARCEL 401,
THENCE NORTHEASTERLY ALONG THE NORTHWESTERLY LINES OP SAIL)
PARCELS401, 400, 399 AND 398 TO THE BEGINNING OF A CURVE CONCAVE
SOUTI [ERLY, SAID CURVE BEING THE MOST NORTHERLY LINE OF SAID
PARCEL 398 ANt) SHOWN ON SAID LOS ANGELES COUNTY ASSF.SSOR’S
MAP NO. 88 AS HAVING A RADIUS OF 15 FEET AND A LENGTH OF 22.77
FEET; THENCE NORTHEASTERLY, EASTERLY AND SOtITHEASTERLY
ALONG SAID CURVE TO IT’S ENDING AS SHOWN ON SAID MAP; tHENCE
CONTINUING SOUTHEASTERLY ALONG THE NORTHEASTERLY LINES OF
SAID PARCELS 398, 397 AND 391 TO A POINT ON A TANGENT CURVE,
ITERETNAF1’LR KNOWN AS “CURVE A”, CONCAVE SOUTHWESTERLY,
HAVING A RADIUS OF 20 FEET, A RADIAL LINE TO SAiD POINT BEARS
NORTH 39° 27’ ii” EAST; SAID “CURVE A” BEING TANGENT TO TIlE
SOT‘THEASIERLY LINE OF THE NORTI IWESTERLY 30 FEETOF SAID PARCEL
391; THENCE LEAVING SAID NORTHEASTERLY LINE OF PARCEL 391, AND
CONTINUING SOUTHEASTERLYALONG SAID “CURVE A” AN ARC DISTANCE
OF 9.38 FEET THROUGH A CEN’I’RAL ANGLE OF 2(1° 52’ 34° TO A POINT ON A
NON-TANGENT CURVE, HEREINAFTER KNOWN AS “CURVE B”, CONCAVE
NORTHEASTERLY, HAVING A RADIUS OF 1029.20 FEET AND BEING
CONCENTEIC WITH AND DISTANT 2.20 FEET SOUTI-IWESTERLY FROM SAID
NORTHFASIERLY LINES OF SAID PARCELS 391, 397 AND 398, A RADIAL
LINE TO SAID POINT BEARS SOUTH 38° 56’ 59” WEST; THENCE
NORTHWESTERLY ALONG SAID “CURVE B” AN ARC DISTANCE OF 179.29
FEET THROUGH A CENTRAL ANGLE OF 09° 58’ 52” TO A POINT ON A NON-
TANGENT LINE, HEREINAFTERKNOWN SAID “LINE A”, HAVING A BEARING
OF NORTH 84° 59’ 04” WEST; THENCE ALONG SAIl) “LINE A”, NORTH 84° 59’
04° WEST, 38.88 FEET TO A POINT ON A LINE, HEREINAFTER KNOWN AS
“LINE B”, HAVING A BEARING OF SOUTH 52° 42’ 36” WEST; THENCE ALONG
SAID “LINE B”, SOUI’H 52° 42’ 36’ WEST. 149.27FEET TO A POINT ON A LINE,

F-I
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HEREINAFTER KNOWN AS “LINE C”, HAVING A BEARING OF SOUTH 07° 58’
01” WEST;THENCEALONG SAID “LINE C”, SO1JTH07° 58’ 01” WEST,3.35 FEET
TO A POINT ON A LINE, HEREINAFTER KNOWN AS “LINE D”, HAVING A
BEARING OF SOUTH 52° 33’ 47” WEST; THENCE ALONG SAID “LTNE D”,
SOUTH sr 33 47” WEST. 35.35 FEET TO A POINT ON A LINE. HEREINAFTER
KNOWN “LINE E” HAVING A BEARING OF NORTH 82° 371 22” WEST’
THENCE ALONG SAID “LINE E”, NORTH 82° 37’ 22” WEST, 2.85 FEET TO A.
POINT ON A NON-TANGEN1’ CURVE, HERETNAFTERKNOWN AS “CI:RVE C”,
CONCAVE SOUTHEAS1IZRLY, HAVING A RADiUS OF 1151.02FEET,A RADIAL
LINE TO SAlT) POINT BEARS NORTH 38° 53’ 29” WEST; THENCE
SOUTHWESTERLY ALONG SAID “CURVE C” AN ARC DISTANCE OF 86.08
FEET THROUGH A CENTRAL ANGLE OF 04° 17’ 06” TO A POIN1’ ON A
TANGENT CURVE, HEREINAFTER KNOWN AS “CURVE D”, CONCAVE
SO(.THEASTERLY, HAVING A RADIUS OF 312.12 FEET, A RADIAL LINE TO
SAil) POINT BEARS NORTH 43° 10’ 35” WEST; THENCE SOUTHWESTERLY
ALONG SAID “CURVE D” AN ARC DISTANCE OF 57.14 FEET 1’HROUGH A
CF\TI’RAL ANGLE OF 10° 29’ 24” TO A POINT ON A TANGENT CURVE,
TIER EINAF’ITR KNOWN AS “CI JRVE E”, CONCAVE NORTHWESTERLY,
HAWNG A RADIUS OF 1353.91 FEET, A RADIAL LINE TO SAID POINT BEARS
SOUTH 53° 39’ 59” EAST; THENCE SOUTHWESTERLYALONG SAID “Cl RVE B”
AN ARC DISTANCE OF 63.25 FEET THROUGH A CENTRAL ANGLE OF 02° 40’
36t1 TO A POINT ON A NON-TANGENT CURVE, HEREINAFTER KNOWN AS
“CURVE F”, CONCAVE SOUTHEASTERLY,HAVING A RADIUS OF 927.00FEET,
A RADIAL LINE TO SAIl) POINT BEARS NORTH 50° 59’ 22” WEST: THENCE
SOUTHWESTERLY ALONG SAID “CURVE F” AN ARC DISTANCE OF 63.47
FEET THROUGH A CENTRAL ANGLE OF 03° 55’ 23” TO A POINT ON A NON-
TANGENT CURVE, HEREINAFTER KNOWN AS “CURVE (3”, CONCAVE
NORTHEASTERLY, HAVING A RADIUS OF 921.50 FEET, A RADIAL LINE TO
SAID POiNT BEARS SOUTH 80° 04’ 25” WEST; THENCE SOUl ASTPRLY
ALONG SAID “CURVE G” AN ARC DISTANCE OF 6.43 FEET THROUGH A
CENTRAL ANGLE OF 00° 23’ 59” TO A POINT ON A NON-TANGENT CURVE,
HIREINAFTER KNOWN AS “CURVE H”, CONCAVE SOUTHEASTERLY,
HAVING A RADIUS OF 922.50FEET, A RADIAL LINE TO SAID POINT BEARS
NORTH 55° 1 I’12” WEST; THENCE SOUTHWESTERLYALONG SAlT) “CURVE
H” AN ARC DISTANCE OF 34.77 FEET THROUGH A CENTRAL ANGLE OF 02°
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09’ 34” TO A POINT ON A NON-TANGENT CURVE, HEREINAFTER KNOWN AS
“CURVE I”, CONCAVE SOUTIIEASI’ERLY, HAVING A RADIUS OF 921.50FEET,
A RADIAL LINE TO SATE) POINT BEARS NORTH 12° 12’ 25” WEST; ThENCE
SOUTHWESTERLYALONG SAiD “CURVE I” AN ARC DISTANCE OF 6.42 FEET
THROUGH A CENTRAL ANGLE OP 00° 2Y 57 TO A POINT ON A NON-
TANGENT CURVE, HEREINAFTER KNOWN AS “CURVE 3”, CONCAVE
SOUTHEASTERLY, HAVING A RADIUS OF 927.00 FEET, A RADIAL LINE TO
SAID POIN I BEARS NORTH 570 38’ 04” WEST; THENCE SOUTHWESTERLY
ALONG SAID “CUR\”E J” AN ARC DISTANCE OF 21.50 FEET TTTROUGH A
CENTRAL ANGLE OF 01° 19’ 43” TO A POINT ON THE SO!111{WESTERLY LENE
OF SAID PARCEL 401, SAID POINT BEING DISTANT SOUTH 55° 08’ 23” EAST,
12.00 FEET FROM THE MOST NOR’! HFRLY CORNER OF SATD PARCEL 401
MEASURED ALONG SAID SOUTHWESTERLYLiNE; SAID MOST NORTHFR LV
CORNER BEING THE POINT OF BEGINNING; THENCE ALONG SAID
SOtJTHWFSTERLY LINE. NORTH 55° OW 23” WEST, 12.00 FEET TO THE PODT
OF BEGINMNG.

TIlTS LEGAL DESCRIPTIONWAS PREPARED

UNDER MY 1)TRECTSIJPERVISION.

Ld2

___

THOMAS M. BOSSERMAN - DATE

P.L.S.7328 FXP. 12/31/09
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EXHIBIT G

LFSSEE’SOWNERSTTTTSTRUCTURE

J,imaict Btv Inn

Ownedby

bJiriii n I )cI kt I nnvcst r.. ;i

ciii IOfllia Ii t11tlLd liahi lily paitnershjp

Limied I’ ii LW r (7 5

F.xtint Limited Princrsof
Oiigi nil Fuiiii.rship

25i)3c

Smer.iCaj,i t;iI Iuiigenn. IIC
4j5•;

PREG Ho1dini Group
4.15Q

Aki Re.iliv Co.. Inc.

—......——

IWF I ImaicaBay Inn,!. TX’
GeneralPitiner

IF lanialtaIhi. L.P.

C th’ “J 1ILILI’SIllI)’’
(572

Genertl

Invest\Vest Financlil Coiiwiat in
Sole N’Iemher

f>ale Nkn:1ui 9(i’:.

liitt Nlarquis ItJ’E

I The lrentslisted IsIov aic the indivickiiil rLflILC inleretof the [ol,il liniited piirlners
percentageii1Qresi of 75’•;

2 Listed on ScheduleI

3i The only parrnrof IWF Jamic:Ba, LP. lhl owns a greaterihin 5’ benetichil interestin Lsseeis
ShupeRev’ihle Trust (i7.5l tih total uiiiid .innerinWre’l)

4 The Geoctal Prtners35 tco’1is i’ nrIin;ted to the iUIfl 10 11w LilliLled Paniwr ed 1 IX)’% of
cheir eapilal ci’ nhuliois 1. nih that occurs.The I_iniiid Pat wi s percenlaeml ci .r is I nO’ and the
GeneralParloci’ S LOWILtSI sT),
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SCHEDULE 1 TO EXIIIBTT G

EXISTING LIMITED PARTNERSOF MARINA DEL REY INNVESTORS

PARTNER ADDRESS PERCENTAGE
INTEREST

Allen RoyceInvestments RonDodge O.340%
P0Box 10S6

HoodRiver. OR 97031

Almon MuelilhausenH ct0 SomeraRealEstateGroup 0.8517%
115 W. CanonPerdidoStreet
SantaBarhra.CA 93101

AnthonyandMargaretWhitehouse 59 Lakefront 0,S40%
Irvine. C A 92604

BenidandKeiko i-tuber 10681 SapphireVista Avenue 0 1705%
Las Vegas.NV S9144

Brian andLorinda Nielsen 68 TapaderoLane 0.3407%
Las Ve2as.NV S9135

California FederalBank FBO PolvcoiupAdministrativeServices 0.5111%
EdwardHawkes 6400CanogaAvenue.#250

WoodlandHills. CA 91367

CharlesNelson 3024ProspectAvenue 0.1703%
SantaMonica. CA p0405

Deley Family IlTevocableTmstB PaulaDeley, Trustee 03407%
564 CalleAnzuelo
SantaBarbara.CA 931 1 1

Edwin andMarcia Lenvik 736 RockwoodDrive 01703%
RevocableTiiist SantaBarbara.CA 93 103

FrancineBrownerTrust do SorneraRealEstateGroup 0.8517°o

1 15 W. CanonPerdidoStreet
SantaBarbara.CA 93101

GeorgePen-v 16 ColumbiaAvenue 01703°
EastRockaway.NY 1 1518

95fl4•3
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Gerald Bruver Trust 8160 GouldAvenue () I 03%
Los Ane1es.CA 90046

GladysLyons RevocableTrust 5614 Grey FeatherCourt 05407%
WestlakeVillage, CA 91362

GoldfarhandFleece.FBO Steven 345 ParkAvenue 0.1O3
Shore New York. NY 10154

HeleneSullivanRevocableTimt P0 Box 3164 0.1703%
SantaBarbara.CA 93130

HowardandErtindaMarquis P0Box 1041 0.1 ‘O%
HoodRiver, OR 97031

HughesFamily Trust 10574Millerton Road 03407%
Milton andJoyceHughes.Trustees Clovis, CA 93619

InvestWestFinancialCorporation 1933 C’liffDiive. Suite 1 0.1703%
SantaBarbara.CA 93109

InvestWestReclondo 1933 Cliff Drive. Suite 1 0.3517%
SantaBarbara.CA 93109

Iris Gelfand 4702 ParkEncinoLane.#226 0.42
Encitto. CA 914S6

JaffeL.ivin Trust 12301 Wilshire Blvd.. Suite 1 10 0 5111%
Michael andJamiJaffe.Trustees Los Angeles,CA 90025

JBI Parthers c!o SomeraRealEstateGroup 7 6654%
ii 5 W. CanonPerdidoStreet
SantaBarbara.CA 93101

JohnHawkes 412 CalleAlamo 0 103%
SantaBarbara,CA 93105

JolmMannn 2712VerdeVista Drive 0 3407%
SantaBarbara.CA 93105

Kima Investments Kiit Kimball 0.1
978 WaterfordDrive
Provo,UT 84604

King Harhcar.Inc. do Mindy Ander.on 2,5551%
23901 CalabasasRoad.#1010
Calabasas.CA 91302

LavetyExemptionTrust 3492Wild Lilac Road.#1 10 0.511i0.

Maiy JaneLave.Trustee ThousandOaks.CA 91360

Laveiy Non-ExemptMarital Trust 3492Wild Lilac Road.#110 C) 5111%
Maiy JaneLaveiy. Trustee ThousandOaks,CA 91360

Lloyd Cox TestamentaryTrust SteveEclsou.Executor 0.3407%
122 S. Patterson.SuiteC-133
SantaBarbara.CA 93111

I (?‘)5II. g
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Louise B. Davis Trust cio CherylHilliai’d 0.1703%
910 DutchView Court
Midway UT S4049

Marvin Gelfand — U 141 CaslmiereStreet 04.259%
Los Angeles.CA 90049

Neil Afrotnsky RevocableTrust c.’o SomeraReal EstateGroup 0 8517%
1 15 W. CanonPerdidoStreet
SantaBarbara.CA 93101

PREGPartners-Marinadel Rev 1933 Cliff Drive. Suite 1 0.3407%
SantaBarbara,CA 93109

RichardBanksRevocableTrust P0Box 5146 0.3407%
SantaBarbara.CA 93150-5146

RicliardNeroclRevocableTrust 16141 W. Troon Circle 0,3407%
Miami Lakes.FL 33014

RobertAlbrecht. Trustee do Ed Wri,ht 0.1703%
Declarationof Trust for Thomas 1215 PlumacStreet.l500
English Ynha City. CA 95991

SantaBarbaraBatik and Trust P0Box 2340 C’.5i7to
FBO JamesMcKillip iRA SantaBarbara.CA 93120

ShelleyFamily Limited Liability TheoraShelley 0.8517°’
Partnership 10624E. Terra Drive

Scottsdale.AZ 85258
StephenandEileenEdson 122 S. Patterson.Suite (‘-133 0.1703%

SantaBarbara.CA 93 1 1 1
SusanIrvine 1600OarclenStreet.#21 01705%

SantaBarbara.CA 93101

linger andHaynesPartners P0Box 5937 0.1703%
Charleslinger Suowmass,CO 81615
Tiion Bank.FBO CharlesBai’ie1 P0Box 45194-CHBUnit 0.1705%

SanFrancisco.CA 94145

Victoria ErceszekFoote 411 Alma Real Drive 0 1703%
Pacific Palisades,CA 90272

GRAND TOTAL 2.O4OO0o
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(N
COUNTY OF LOS ANGELES

WhenRecordedReturnto:

COUNTY OF LOS ANGELES
_ COMPUTEDON FULL VALUE OFPROPERTYCONVEYED

— OR COMPUTED ThI FULL VALUE LESSLIENS ANDOffice of CountyCounsel ENcUMBRAN$REMAIN AT TIME OFS..LE.
648 KennethHahnHall of Administration /(>.—-‘
500 WestTempleStreet SorDECLRANT OR E T DETERMINING 1’.x. FIRM NAME
Los Angeles,CA 90012
Attn: ThomasFaughnan,Esq.

Spaceabovethis linefor recordinguse.

MEMORANDUM OF AMENDED AND RESTATEDLEASE AGREEMENT
PARCEL27R— MARINA DEL REY

This Memorandumof Amendedand RestatedLeaseAgreement(“Memorandum”)dated
asof June26 th , 2009 (the “Effective Date”), is enteredby andbetweenthe COUNTY OF
LOS ANGELES (“County”), as lessor,andMARiNA DEL REY INNVESTORS,a California
limited partnership(togetherwith its permittedsuccessorsandassigns,“Lessee”),as lessee.

WITNES SETH

WHEREAS,Countyand SpencerInvestmentCompany,a California corporation,and
Michael Sims,an individual (collectively, the “Original Lessee”),enteredinto LeaseNo. 6573
datedFebruary11, 1963 (asamendedprior hereto,the “Existing Lease”)wherebyprior to the
Effective DateLesseehasleasedfrom Countythat certainreal propertyin the Marinadel Rey
Small Craft Harbornow commonlyknown as ParcelNo. 27Randwhich is more specifically
describedon Exhibit A attachedheretoand incorporatedhereinby this reference(the
“Premises”),the term of which commencedon January1, 1963 and currentlyextendsthrough
December31, 2022 (the “Existing ExpirationDate”); and

WHEREAS,Lesseehassucceededto the Original Lessee’sright, title and interestas
lesseeunderthe Existing Lease;and

WHEREAS,CountyandLesseeenteredinto an AmendedandRestatedLease
Agreementdatedof evendateherewith(the “RestatedLease”)that amendsand restatesthe
Existing Leasein its entirety,uponthe termsandconditionsmorespecificallyprovidedtherein,
including, without limitation, (a) an extensionof the term of the ExistingLeasethrough
December31, 2061,and (b) the redevelopmentof the Premisesin accordancewith the termsand
provisionsthereof;and

WHEREAS,CountyandLesseedesireto executeandrecordthis Memorandumto
providenoticeof the RestatedLease.

NOW, THEREFORE,in relianceon the foregoingand in considerationof the mutual
covenants,agreementsandconditionssetforth herein,andof othergood andvaluable

0612912009

RecordingRequestedby: //IIiIiIihI/ihIih/IllhIiIII/I/ihIIII/ihJ///IIihJ/I/i/II/
*20090973315* \\.1

FreeRecording-- GovernmentCodeSection6103
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consideration,the receiptandsufficiencyof which areherebyacknowledged,Countyand Lessee
agreeas follows:

1. Lease. For and in considerationof thepaymentof rentalsandtheperformanceof
all the covenantsandconditionsof the RestatedLease,Countyherebyleasesto Lessee,and
Lesseeherebyleasesandhiresfrom County,an exclusiveright to possessanduse,as lessee,the
Premisesfor the Term (ashereinafterdefined),subjectto and in accordancewith all terms,
provisionsandconditionssetforth in the RestatedLease.

2. Term. Unlessterminatedsoonerin accordancewith theprovisionsof the
RestatedLease,the term of the RestatedLease(the “Term”) shall continueuntil andexpireon
11:59p.m. on December31, 2061.

3. Reservations.Lesseeexpresslyagreesthat the RestatedLeaseand all rights
hereunderor thereundershall be subjectto all prior encumbrances,reservations,licenses,
easementsandrights of way (a) existingasof the dateof the ExistingLease,or (b) otherwise
referencedin the RestatedLeasein, to, over or affectingthe Premisesfor anypurposewhatsover,
or (c) consentedto by Lessee.

Without limiting the foregoing,Lesseeexpresslyagreesthat the RestatedLeaseand all
rights hereunderandthereundershall be subjectto all prior mattersof recordandthe right of
Countyandthe City of Los Angeles(“City”) existingasof the EffectiveDateor otherwise
disclosedto or known to Lessee,as its interestmay appear,to install, construct,maintain,service
andoperatesanitarysewers,public roadsand sidewalks,fire accessroads,stormdrains,drainage
facilities, electricpowerlines, telephonelines and accessandutility easementsacross,uponor
underthe Premises,togetherwith the right of Countyor City to conveysucheasementsand
transfersuchrights to others.

Lesseerights underthe Leaseandthis Memorandumare also subjectto the right-of-way
dedicationand streetaccessprovisionsset forth in Section3.9 of the Lease.

4. IncorporationandConflicts. The purposeof this Memorandumis to provide
noticeof the RestatedLease. All of the termsandconditionsof the RestatedLeaseare
incorporatedhereinby referenceas thoughsetforth fully herein. In the eventof any conflict
betweenthe termshereofandthe termsof the RestatedLease,the termsof the RestatedLease
shall prevail. This Memorandumis preparedfor thepurposeof recordationonly and it in no way
modifiesthe provisionsof the RestatedLease. A true copy of the RestatedLeaseis on file in the
offices of the Countyat Departmentof Beaches& Harbors,13837Fiji Way, Marinadel Rey,
California 90292.

5. Successors.Subjectto theprovisionsof the RestatedLeasegoverning
assignment,the rights andobligationscreatedin theRestatedLeaseshall bind and inure to the
benefitof the respectiveheirs,personalrepresentatives,successors,grantees,and assignsof
CountyandLessee.

6. Counterparts.This Memorandummaybe executedin counterparts,eachof which
shall be an original and all of which togethershall constituteone fully-executeddocument.

7563817.3 2



IN WITNESS WHEREOF,CountyandLesseehaveenteredinto this Memorandumasof
the datefirst set forth above.

ROBERTE.KAL AN
Acti C t

APPROVEDAS TO FORM:

THE

By:

MARINA DEL REY INI’JVESTORS,a
California limited partnership

By: IWF JamaicaBay, LLC, a California
limited liability company,its general
partner

By: InvestWestFinancialCorporation,
a California corporation,its sole
member

By: —

Name:
Its:

MUNGER, TOLLES & OLSON LLP

By: ADOPTED
BOARD OF SUPERVISORS

COUNTY OF LOS ANGELEs

#19 JIJN: I 2009

I
EXECUTIVE OFFICER

Boardof Supervisors

ATTEST:

SACHI A. HAMAT,
ExecutiveOfficer of the

APPROVEDAS TO FORM:

7563817.3 3



STATE OF CALIFORNIA

COUNTY OF LOS ANGELES

On January6, 1 987, the Board of Supervisorsfor the County of Los Angeles and

ex officio the governing body of all other special assessmentand taxing districts,

agenciesand authoritiesfor which said Board so acts adopteda resolution pursuantto

Section 25103 of the GovernmentCode which authorizedthe use of facsimile signatures

of the Chairpersonof the Board on all papers,documents,or instrumentsrequiring said

signature.

The undersignedherebycertifies that on this 2L44 day of

___________

2009, the facsimile signatureof DON KNABE
, Chair of the

Board of Supervisorsof the County of Los Angeles was affixed hereto as the official

executionof this document. The undersignedfurther certifies that on this date,a copy of

the documentwas deliveredto the Chairpersonof the Board of Supervisorsof the County

of Los Angeles.

In witnesswhereof, I have also hereuntoset my hand and affixed my official seal

the day and year abovewritten.

ss.

SACHI A. HAMAI, ExecutiveOfficer
Los Angeles

APPROVEDAS TO

ROBERT E. KALUI\vaN
Ac g u ty/ u sel

epuf



EXHIBIT A

LEGAL DESCRIPTIONOF PREMISES

Parcels397 to 401 inclusive in the County of Los P.ngeles,
Stateof California, as shown on L05 Angeles Cou.nty AssessorTs
Map No. , recorded in Book 1, pages 53 to 70 inclusive, of
AssessorTsNaps, in the office of the Recorderof said county, and
that portion of Parcel 391, in said county, as shown on said map,
within the following describedboundaries:

Beginning at the northerly corner of said Parcel 391; thence
southeasterlyalong the northeasterlyboundaryof said last men
tioned parcel to the beginningof a curve concaveto the west, bar
ing a radius of 20 feet tangent to said northeasterlyboundaryand
tangentto the southeasterlyline of the northwesterly30 feet of
said last mentionedparcel; thencesoutherlyalong said curve to
said southeasterlyline; thence southwesterlyalong said southeast-.
erly line to the beginning of a curve concaveto the northwest, tan
gent to said southeasterlyline and having a radius of 73 feet, said
last mentioned curve also passesthrough a point in the southwest
erly line of said last mentionedparcel distant southeasterlythereon
16.79 feet from the westerly corner of said last mentionedparcel;
thencesouthwesterlyalong said 1at mentionedcurve to said south
westerly line; thence northwesterlyalong said southwesterlyline
16.79 feet to said westerly corner; thencenortheasterlyalong the
northwesterlyline of said last mentionedparcel a distanceof
l5?.2 feet to the point of beginning.

Excepting therefrom that portion thereof within the following
describedboundaries:

Commencingat the southeasterlyterminus of a curve concave
to the south, having a radius of 25 feet, tangent to a line paral
lel with and 6.5 feet northwesterly,measuredat right angles,
from the straight line in the northwesterlyboundary of said Parcel
.39 and reverseat said southeasterlyterminus to a curve concen
tric with and 0.5 foot northeater1ymeasuredradially, froea that
certain 1027 foot radius curve in the northeasterlyboundaryof
said last mentionedparcel; thence southwesterlyalong a radial of
said 25 foot radius curve 0.5 foot to a point in said northeast
erly boundary, said point being the true point of beginning; thence

7563817.3 1



7
outhateriy1on 3aid rthetcly boundaryt a Hre prailel-.th d 2 duj & right ang1e, from saidradial; thence uttr1y along said last utLQzd parallelline 4.00 foot; thnte northwestjat iiht arigle5 to 5aid J.3sxentonecpara].1r1 line to he rthur] bowidary of said last oii-tived parol, tnceeasterlyand 3outhaaster].ya1ou ii northerly an ncrhaterlybounda’.js to said true point of beirnirig.

Re,r1ngard exceptir thorotrozuv the Co’.u orAge1es a rgbt of ay for sanitarywr and Iaror utility pu-pcaesover that portioa thorcof deinatedon said map as aneasementto b reseryedby said county for such puros.

DESCRIPI0W APPROV1I
February8 19&7

JOHf A
County Enginor

By__J.4tD pLt)’

Subjectto all reservationssetforth in the RestatedLease,includingthe termsandprovisionsof
Sections3.8 and3.9 of the RestatedLease,and the public easementreservedby County in
Section15.20of the RestatedLease.

7563817.3 2



RecordingRequestedby:

COUNTY OF LOS ANGELES

WhenRecordedReturnto:

COUNTY OF LOS ANGELES
Office of CountyCounsel
648 KennethHahnHall of Administration
500 WestTempleStreet
Los Angeles,CA 90012
Attn: ThomasFaughnan,Esq.

Spaceabovethis linefor recordinguse. FreeRecording--GovernmentCodeSection6103

MEMORANDUM OF AMENDED AND RESTATEDLEASE AGREEMENT
PARCEL 27R— MARINA DEL REY

This Memorandumof AmendedandRestatedLeaseAgreement(“Memorandum”)dated
as of June 26th .2009(the “Effective Date”), is enteredby and betweenthe COUNTY OF
LOS ANGELES (“County”), as lessor,andMARINA DEL REY INNVESTORS,a California
limited partnership(togetherwith its permittedsuccessorsand assigns,“Lessee”),as lessee.

WITNES SETH

WHEREAS, Countyand SpencerInvestmentCompany,a California corporation,and
Michael Sims,an individual (collectively, the “Original Lessee”),enteredinto LeaseNo. 6573
datedFebruary11, 1963 (asamendedprior hereto,the “Existing Lease”)wherebyprior to the
Effective DateLesseehasleasedfrom Countythat certainreal propertyin the Marinadel Rey
Small Craft Harbornow commonlyknown as ParcelNo. 27R andwhich is more specifically
describedon Exhibit A attachedheretoand incorporatedhereinby this reference(the
“Premises”),the term of which commencedon January1, 1963 and currentlyextendsthrough
December31, 2022 (the “Existing ExpirationDate”); and

WHEREAS,Lesseehassucceededto the Original Lessee’sright, title and interestas
lesseeunderthe Existing Lease;and

WHEREAS,Countyand Lesseeenteredinto an Amendedand RestatedLease
Agreementdatedof evendateherewith(the “RestatedLease”)that amendsandrestatesthe
ExistingLeasein its entirety,uponthe termsandconditionsmore specificallyprovidedtherein,
including, without limitation, (a) an extensionof the termof the Existing Leasethrough
December31, 2061,and (b) the redevelopmentof thePremisesin accordancewith the termsand
provisionsthereof;and

WHEREAS,Countyand Lesseedesireto executeandrecordthis Memorandumto
providenoticeof the RestatedLease.

NOW, THEREFORE,in relianceon the foregoingand in considerationof the mutual
covenants,agreementsandconditionsset forth herein,andof othergood andvaluable

/
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consideration,the receiptandsufficiencyof which areherebyacknowledged,Countyand Lessee
agreeas follows:

1. Lease. For and in considerationof thepaymentof rentalsandthe performanceof
all the covenantsand conditionsof the RestatedLease,Countyherebyleasesto Lessee,and
Lesseeherebyleasesand hires from County, an exclusiveright to possessand use,as lessee,the
Premisesfor the Term (as hereinafterdefined),subjectto and in accordancewith all terms,
provisionsandconditionsset forth in the RestatedLease.

2. Term. Unlessterminatedsoonerin accordancewith theprovisionsof the
RestatedLease,the term of the RestatedLease(the “Term”) shall continueuntil and expireon
11:59 p.m. on December31, 2061.

3. Reservations.Lesseeexpresslyagreesthat the RestatedLeaseand all rights
hereunderor thereundershall be subjectto all prior encumbrances,reservations,licenses,
easementsandrights of way (a) existingas of the dateof the Existing Lease,or (b) otherwise
referencedin the RestatedLeasein, to, over or affectingthe Premisesfor anypurposewhatsover,
or (c) consentedto by Lessee.

Without limiting the foregoing,Lesseeexpresslyagreesthat the RestatedLeaseandall
rights hereunderandthereundershall be subjectto all prior mattersof recordand the right of
Countyandthe City of Los Angeles(“City”) existingasof the EffectiveDateor otherwise
disclosedto or knownto Lessee,as its interestmay appear,to install, construct,maintain,service
and operatesanitarysewers,public roadsand sidewalks,fire accessroads,stormdrains,drainage
facilities, electricpower lines, telephonelines and accessandutility easementsacross,uponor
underthe Premises,togetherwith the right of Countyor City to conveysucheasementsand
transfersuchrights to others.

Lesseerights underthe Leaseandthis Memorandumarealso subjectto the right-of-way
dedicationand streetaccessprovisionsset forth in Section3.9 of the Lease.

4. Incorporationand Conflicts. The purposeof this Memorandumis to provide
noticeof the RestatedLease. All of the termsand conditionsof the RestatedLeaseare
incorporatedhereinby referenceas thoughset forth fully herein. In the eventof any conflict
betweenthe termshereofandthe tentisof the RestatedLease,the termsof the RestatedLease
shall prevail. This Memorandumis preparedfor thepurposeof recordationonly and it in no way
modifiesthe provisionsof the RestatedLease. A true copy of the RestatedLeaseis on file in the
offices of the Countyat Departmentof Beaches& Harbors,13837Fiji Way, Marina del Rey,
California 90292.

5. Successors.Subjectto the provisionsof the RestatedLeasegoverning
assignment,the rights andobligationscreatedin the RestatedLeaseshall bind andinure to the
benefitof the respectiveheirs,personalrepresentatives,successors,grantees,and assignsof
Countyand Lessee.

6. Counterparts.This Memorandummaybe executedin counterparts,eachof which
shall be an original and all of which togethershall constituteone fully-executeddocument.

7563817.3 2



IN WITNESS WHEREOF,Countyand Lesseehaveenteredinto this Memorandumas of
the datefirst set forth above.

THE COUNTY OF LOS ANGELES

By:

_______________________

Chairman,Board of Supervisors

MARINA DEL REY INNVESTORS,a
California limited partnership

By: IWF JamaicaBay, LLC, a California
limited liability company,its general
partner

By: InvestWestFinancialCorporation,
a California corporation,its sole
member

By:

___________________

Name: jit .

Its: ho.rntw? aic’

t
SACHI A. HAMAT,
ExecutiveOfficer of the
Boardof Supervisors

0

By:

___________________

- Deputy

APPROVEDAS TO FORM:

ROBERTE. KALUNIAN
Acting CountyCounsel

By:

____________________

Deputy

APPROVEDAS TO FORM:

MUNGER, TOLLES & OLSON LLP

By:

____________________

7563817.3 3



CALIFORNIA ALL-PURPOSEACKNOWLEDGMENT

Stateof California

Countyof

____________

o (9(J,.L?g’ beforeme, -

personallyappeared

‘12A) 1L

A1
Name(rof

who provedto me on the basisof satisfactoryevidenceto
be the person(s/whosenameçis/artsubscribedto the
within, instrument and acknowledged to me that
heIsaé/thexecutedthe samein his/l&/th authorized
capacity(ie,and that by his/h94thq(signature)on the

______

instrument the person(%,or (he entity upon behalf of
which the personç)acted,executedthe instrument.

I certify under PENALTY OF PERJURYunderthe laws
of the Stateof California that the foregoing paragraphis
true and correct.

WITNESSmy(ndofficiaIsea

PlaceNotary SealAbove Signatureof Notary Public

OPTIONAL
Thoughthe information below is not requiredby law, it mayprove valuableto personsrelying on the document

andcouldpreventfraudulentremovalandreattachmentof this form to anotherdocument.

Descriptionof AttachedDocument

Title or Type of Document: cMi- Oinc.2.L4

__

r
DocumentDate:

_____________________________________________

Numberof Pages:

Signer(s)OtherThan NamedAbove:

Capacity(ies)Claimedby Signer(s)

Signer’sName:

__________________

D Individual
CorporateOfficer — Title(s):
Partner— El Limited El General

E Attorney in Fact
El Trustee
El Guardianor Conservator
El Other:

______________________

RIGHT THUMBPRINT
OF SIGNER

Top of thumb here

Signer’s Name:____________________
El Individual
El CorporateOfficer — Title(s):

_______

El Partner— El Limited El General
El Attorney in Fact
El Trustee
El Guardianor Conservator
El Other:

_________________________

SignerIs Representing:

RIGI-fTTHUMBPRINT
OF SIGNER

Top of thumb here

}
-Thi flAb4

Here Insert Namean Title of the Officer

A - EDEU
14VT C.L.J.IIi# ,eeao,

_

‘j7 Courdy -

%F Jim10.201

Signature

Signer Is Representing:

©2007National Notary Association• 9350 De Solo Ave., P.O.Box 2402• Chatsworth,CA 91313-2402•www.NationalNotary.org Item #5907 Reorder:Call ToIl-Free1-800-876-6827



ILLEGIBLE NOTARY SEAL DECLARATION

GOVERNMENTCODE27361.7

I certify underpenaltyofperjurythatthenotarysealon the documentto which this statement
is attachedreadsasfollows:

NameofNotary

DateCommissionExpires fA-- /5 &72

NotaryIdentificationNumber /6 Yc) ,7
(ForNotariescommissionedafter 1-1-1992)

Manufacturer/VendorIdentificationNumber ,/,4’4 (
(ForNotariescommissionedafter1-1-1992)

Placeof Executionof this Declaration /‘t

Date

g27 Agent

/V



EXHIBIT A

LEGAL DESCRIPTIONOF PREMISES

Parcels397 to 401 inclusive in the County of Los Angeles,
Stateof California, as shown on Los Angeles County Assessor’s
Map No. , recordedin Book 1, pages 53 to 70 inclusive, of
Assessor’sMaps, in the office of the Recorderof said county, and
that portion of Parcel 391, in said county, as shown on said map,
within the following describedboundaries:

Beginning at the northerly corner of said Parcel391; thence
southeasterlyalong the northeasterlyboundary of said last men
tioned parcel to the beginningof a curve concaveto the west, hav
ing a radius of 20 feet, tangentto said northeasterlyboundaryand
tangentto the southeasterlyline of the northwesterly30 feet of
said last mentionedparcel; thencesoutherlyalong said curve to
said southeasterlyline; thencesouthwesterlyalong said southeast
ez’ly line to the beginningof a curve concaveto the northwest, tan
gent to said southeasterlyline and having a radius of 73 feet, said
last mentionedcurve also passesthrough a point in the southwest
erly line of said last mentionedparcel distant southeasterlythereon
16.79 feet from the westerly cornerof said last mentionedparcel;
thencesouthwesterlyalong said last mentionedcurve to said south
westerly line; thencenorthwesterlyalong said southwesterlyline
16.79 feet to said westerly corner; thencenortheasterlyalong the
northwesterlyline of said last mentionedparcel a distanceof
157.28 feet to the point of beginning.

Excepting therefromthat portion thereof within the following
describedboundaries:

Commencingat the southeasterlyterminus of a curve concave
to the south, having a radius of 25 feet, tangentto a line paral
lel with and 6.5 feet northwesterly,measuredat right angles,
from the straight line in the northwesterlyboundaryof said Parcel
398 and reverseat said southeasterlyterminus to a curve concen
tric with and 0.5 foot northeasterly,measuredradially, from that
certain1027 foot radius curve in the northeasterlyboundaryof
said last mentionedparcel thencesouthwesterlyalong a radial of
said 25 foot radius curve 6.5 foot to a point in said northeast
erly boundary, said point being the true point of beginning; thence
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outheasterlyalong said northeasterlyboundaryto a line parallelwith and 2 feet southeasterly,measuredat right angles, from saidradial, thencesouthwesterlyalong said last mentionedparallelline Jf.OO feet; thencenoi’thwesterly at right anglesto said lastmentionedparallel line to the northerly boundaryof said last; mentioned parcel, thenceeasterlyand southeasterlyalong said. northerly and northeasterlyboundariesto said true point of beginning.
Reservingand exceptingtherefromunto the County of LosAngeles a right of way for sanitarysewerand harbor utility purposesover that portion thereof designatedon 5aid map as aneasementto be reservedby said county for such purposes.

DESCRIPTION APPROVED
February, 1967

JOHN A. W4BIE
County Engineer

Deputy

Subjectto all reservationsset forth in the RestatedLease,includingthe termsandprovisionsof
Sections3.8 and 3.9 of the RestatedLease,andthe public easementreservedby County in
Section15.20of the RestatedLease.
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